I.and |ﬂf0fmati0n Notice of Decision
New Zealand Case: 201510067

Toitd te whenua

Decision Date
- 30 September 2015

Decision

Consent has been granted to Craigmore Farming NZ Limited Partnership
(“the Applicant”) to give effect to an overseas investment in sensitive land, being
the Applicant's acquisition of a freehold interest in approximately 43 hectares of
land at 84 Waimea Drive, Te Puke.

(“the Investment”)

Consent is granted subject to the following conditions:

Statutory Conditions of Consent

Section 28 of the Overseas Investment Act 2005 (“the’ Act?) provides that it is a
condition of every consent, whether or not it is stated in_the consent, that:

(a) the information provided by each applicant to,the Overseas Investment
Office or the relevant Ministers in{connection with the application was
correct at the time it was provided;-and

(b) each consent holder must comply with-the‘representations and plans made
or submitted in support ofsthe applieation and notified by the Overseas
Investment Office as having ‘béeen, taken into account when the consent was
granted, unless compliafnice.shoulddeasonably be excused.

For the purposes of section~28(1)(b), the representations and plans made or
submitted in support of tHe'application and taken into account when consent was
granted are those scontained. in” the correspondence listed in the statutory
declaration of Leslie/Che\ Charteris dated 8 September 2015 and in all
attachments annexed to that correspondence.

Special Conditions
Consent is grantéd subject to the following conditions:

1. The consent will lapse if the Investment has not been acquired by and
transferred to the Applicant within twelve months of the date of consent.

2.  The Applicant must notify the Overseas Investment Office in writing as soon
as practicable, and no later than twelve months from the date of consent,
whether settlement of the acquisition of the Investment took place. If
settlement of the acquisition of the Investment did take place, the notice
must include:

(a) the date of settlement;
(b) final consideration paid (plus GST, if any);

(c) the structure by which the acquisition was made, and who acquired
the Investment;

(d) where applicable, copies of transfer documents and settlement
statements; and :




(e) any other information that would aid the Overseas Investment Office
_ in its function to monitor conditions of consent.

The Applicant, or the individuals with control of the Applicant, must:
(a) continue to be of good character; and

(b) not become an individual of the kind referred to in section 15 or 16 of
the Immigration Act 2009.

The Applicant must notify the Overseas Investment Office in writing within
20 working days if:

(@) the Applicant, or (if the Applicant is not an individual) any individual
with control of the Applicant:

(i) ceases to be of good character; or

(i) commits an offence or contravenes the law (whether convicted
or not); or

(iii) becomes aware of any other matter that reflects adversely on
the Applicant’s fithess to have the Investment; or

(iv) becomes an individual of the kind referred/to in\section 15 or 16
of the Immigration Act 2009;

(b) any person in which the Applicant, or,any individda! with control of the
Applicant has, or had at the time, of/the offence or contravention, a
25% or more ownership or contrel jinterest,”commits an offence or
contravenes the law (whether convicted‘ornot); or

(c) the Applicant:
(i)  ceases to be an overseas person; or

(ii) disposes of the’'Investment.

Ecological conditions

5.

The Applicant must’consult'with the Department of Conservation ("DOC") to
determine what /the.Applicant can reasonably do (having regard to the

- proposed usé€,of the relevant land) to protect or enhance any existing areas

of significant indigenous vegetation or significant habitats of indigenous
fauna on thedrelevant land (such as the registration of new instruments)
(“Environmental Protection”). The Applicant must:

(a) Write to the Statutory Land Management National Advisor of DOC
(Conservation House, 18-32 Manners Street, Te Aro, Wellington 6011)
within 30 working days from the date of settlement, advising that the
Applicant wishes to consult about Environmental Protection and
enclose:

(i) a copy of the Public Decision Summary for this consent and any
environmental consultant reports prepared in relation to this
application; and

(i) a copy of this condition together with information identifying and
describing the relevant land including aerial photographs, maps
and Certificate(s) of Title;

(b) Implement any Environmental Protection recommended by DOC
("DOC Recommendation™) within two years from DOC making the DOC
Recommendation, or such other timeframe -as mutually agreed
between the Applicant and DOC. The cost of any Environmental




Protection shall be borne by the Applicant up to a maximum of
excluding GST.

(c) The Applicant must provide to the OIO a copy of any letter sent to
DOC under condition 5(a) within 20 working days from the date of
sending.

The Applicant must commission a biodiversity survey for the Land and
deveiop a Management Plan as referred to in paragraph 9.2 (page 24) of
the Application.

The Applicant must undertake the native replanting referred to in paragraph
9.2 (page 24) of the Application within one year of the date of consent.

WAC condition
8.

The Applicant must consult with the New Zealand Walking Access
Commission ("WAC”) to determine what the Applicant can reasonably do
(having regard to the proposed use of the relevant land) to provide, protect
or improve public walking access over the relevant land or patt of that land
(such as the registration of new instruments) @‘Walking~Access”). The
Applicant must:

(a) Write to the Operations Manager at WAGC\(PO_Box 12348, Thorndon,
Wellington 6144), within 30 working/days fromthe date of settlement
advising that the Applicant wisheS te consult/ about Walking Access
and enclose:

(i) a copy of the Public Decision Summary for this consent; and

(ii) a copy of this condition/together with information identifying and
describing the relevant land, including aerial photographs, maps
and Certificate(s) of Title;

(b) Implement any “Walking-—“Access recommended by WAC (“WAC
Recommendation™)y within® two years from WAC making the WAC
Recommendation, er such other timeframe as mutually agreed
between the.Applicant’and WAC. The cost of any Walking Access shall
be borne“by thezApplicant up to a maximum of ﬂexcluding
GST.

(c) Applicantr mUst provide to the OIO a copy of the letter sent to WAC
under condition 8(a) within 20 working days from the date of sending.

Should a dispute or difference arise between the Applicant and WAC or the
Applicant and DOC in relation to conditions 5 or 8 ("Dispute”), then the
Applicant must:

(a) Endeavor to resolve the Dispute by mediation;

(b) If the Dispute is not resolved through mediation within .60 working
days from the Dispute arising, endeavor to have:

(i) the Dispute referred to and finally resolved in arbitration in
- Wellington, New Zealand;

(ii) the tribunal consist of a sole arbitrator appointed by agreement
between the parties or, if the parties cannot agree, by the
President of the New Zealand Law Society; and

(iii) the arbitral proceedings conducted in accordance with the
Arbitration Act 1996 or any other statutory provision then
relating to arbitration;




(c) Share the cost of any arbitration and/or mediation equally with WAC
or DOC as the case may be; and

(d) Provide a copy of any award made by the arbitrator to the Overseas
Investment Office within 15 working days of the award being made.

Development Plan Implementation condition

10. The Applicant must (unless otherwise varied by agreement with the
Overseas Investment Office) implement the 4-year Development Plan as set
out in Appendix 13 and 17 of the Application within the timeframes set out
therein (and in particular the redevelopment of the canopy structure, vine
replanting and native planting).

Reporting conditions

11. If requested in writing by the Overseas Investment Office, the Applicant
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 regulatér as having been taken into
account when the consent was granted; or

(b) the conditions of this consent.

12. The Applicant must report in writing‘to the Overseas Investment Office (on
an annual basis on 31 December;~with the first report being due on 31
December 2015 and the last on 3i'December 2019) as to the progress of
the Development Plan, and ip-particular/details of:

(a) any increased export receipts xesulting from the overseas investment;

(b) any greater proddction <eryefficiencies reéulting from the overseas
investment;

(c) any progress with implementing conditions 5, 6, 7, 8 and 10 above.

Monitoring Conditions of Consent

For the purpose of mionitoring conditions of consent, the Overseas Investment
Office may, under &ection 38 of the Act, require the consent holder to provide
information or decuments, or both, that are specified in the notice. Under section
40 of the Act, the-Overseas Investment Office may also require a consent holder
to provide a statutory declaration verifying the extent to which the consent holder
has complied with the conditions of consent, and, if the consent holder is in
breach of a condition or conditions, the reasons for the breach and the steps the
consent holder intends to take to remedy the breach.

Sanctions

The Act provides for civil and criminal sanctions for breaching the Act, failing to
comply with the conditions of consent and failing to provide information required
by the Overseas Investment Office. The Overseas Investment Office has an
obligation to investigate and act upon alleged and suspected breaches of the Act.




General

A reference to the “Overseas Investment Office” in this Notice includes a
reference to the regulator (as defined by the Act). A reference to the Applicant
includes a reference to the consent holder.

Senior Solicitor
Overseas Investment Office




Decision

Decision Date

Investment

Consideration

Applicant

Vendor

Background

More information

P 4] New Iealand Case: 201510067

Toitii te whenua -

Consent granted
Section 12(a) Overseas Investment Act 2005

30 September 2015

An overseas investment in sensitive land, being the Applicant's
acquisition of a freehold interest in approximately 43 hectares of land at
84 Waimea Drive, Te Puke.

$5,918,960

Craigmore Farming NZ Limited Parthership
Western European Public (76%)

Various overseas persons (18.6%)

New Zealand Public (5.4%)

Lawrence (Gilbert Ian),” Lawrence (Raewyn Esther) and
Walkinton (Richard Bruce)
New Zealand (100%)

The Applicént, together(with Trevelyans Pack and Cool Limited, intends
to carry outrdéeveélopment of the Land to realise the full potential of its
associated-KiwifruitiOrehard operation.

The ovérseas investment transaction has satisfied the criteria in section
16 ,of the .Overseas Investment Act 2005. The 'substantial and
identifiable, benefit to New Zealand' criteria were satisfied by particular
feference to'the following factors:

Overseas Investment Act 2005

17(2)(a)(iii) - Increased export receipts

17(2)(a)(iv) - Greater efficiency or productivity

17(2)(a)(v) - Additional investment for development purposes
17(2)(b) - Indigenous vegetation/fauna

Overseas Investment Regulations 2005

28(e) - Previous investments

28(f) - Advance significant Government policy or strategy

- 28(i) = Economic interests

Michael Beck
Duncan Cotterill
PO Box 5
CHRISTCHURCH




Land Information
- New Zealand
Toiti te whenua
Decision required under the Overseas

Investment Act 2005: Craigmore Farming NZ Limited Partnership

Date } 30 September 2015
Security Level Commercial: In Confidence
Priority Medium

Case Number 201510067

Consent Required By | As soon as possible

Contact for Telephone Discussion

- Telephone First
Name Position (wk) Cellphone Contact

Team Manager

Sénior Solicitor i
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Annexures:

1.

2.

Report of the Overseas Investment Office on the proposed overseas
investment (“Report”).

Application for consent with supporting material ("Application”).

Instructions:

3.

The regulator must grant consent to this overseas investment if it is
satisfied that all of the criteria in section 16 of the Overseas Investment
Act 2005 (“the Act”) are met. It must decline to grant consent if it is not
satisfied that all of the criteria in-section 16 are met. The regulator must
not take into account any criteria or factors other than those identified in
sections 16 and 17, and regulation 28 of the Overseas Investment
Regulations 2005 (“the Regulations”).

In the attached Report the Overseas Investment Office identifies each of
the criteria and factors under sections 16 and 17, and regulation 28 that
the regulator is required to consider in this case.

“Benefit to New Zealand criteria”

5.

In this case, section 16 requires the regulator to. decide, among other
things, whether it is satisfied in relation to the/following. “benefit to New
Zealand” criteria:

(a) the overseas investment will, or islikely to,.benefit New Zealand (or
any part of it or group of New, Zealanders), as determined under
section 17 (section 16(1)(e)(ii))and

(b) that benefit will be, or is“likely to ‘be, substantial and identifiable
(section 16(1)(e)(iii)).

The application of the benéfit.to New, Zealand criteria involves the exercise
of judgement and is a <igh-level decision with significant policy content.
This is apparent from the Tanguage and content of the factors that must be
considered, many of\which «equire a high degree of evaluative judgement,
and are not capable of quantification or calculation.

In applying the benefit to"New Zealand criteria, the regulator is required to
consider each of the factors in section 17(2), determine which of the
factors are relevant to the investment, and have regard to the relevant
section 17(2) factors. The relative importance to be given to each factor is
a matter to be determined by the regulator. In particular, the Act does not
require economic factors to be given more weight than non-economic
factors, or vice versa. It is a matter for the regulator, in carrying out its
overall evaluation, to decide what weight to give to each factor.

The decision concerning whether the benefit to New Zealand, or any part of
it or group of New Zealanders, is substantial and identifiable under section
16(1)(e)(iii), involves a collective assessment of the relevant factors.
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Justice Miller's “with and without test”
Economic factors

9. The High Court in Tiroa E and Te Hape B Trusts v Chief Executive of Land
Information [2012] NZHC 147 (“Tiroa E") requires the “economic benefit”
factors in section 17(2)(a) to be assessed on the basis of a “counterfactual
test”. That is, the regulator must consider with respect to each
section 17(2)(a) factor whether the overseas investment is likely to result
in a benefit to New Zealand over and above any benefit that will or is likely
to result even if the investment does not proceed. It is only the additional
benefit from the overseas investment that is relevant when applying the
“benefit to New Zealand” criteria.

Non- economic factors

10. Although the position is not free from doubt, the better view is that the
same question - will this benefit be achieved even if the overseas
investment does not occur - should be asked in relation to the other “non-
economic” factors listed in section 17(2)(b)-(e). The High Court judgment
suggested® that there could be a benefit in respect of the non-economic
factors even if the same benefit would be achieved in the absehce of the
investment. But as the Court noted?, it is not easy to{see howja benefit
that will happen anyway could be regarded as substantial for\the purposes
of section 16(1){e)(iii). We consider that the regulator_should not treat
benefits that are likely to be achieved in any €vent as~contributing to the
“substantial and identifiable benefit” criterion{

Regulation 28 factors

11. With regard to the factors in regulation 28«0f\the Overseas Investment
Regulations 2005, Miller J noted that:

The criteria listed in red,28 deal, for the most part, with
benefits that only an overseas buyer could provide or what may
be loosely described as.strategic considerations, so they do not
require a counterfactual analysis.?

12, Many of the factets\in regulation 28 are incapable of having a
counterfactual analysis applied to them. However, as recognised by
Miller J, there are somesfactors that may require a counterfactual analysis.
The Overseas Investiment Office has applied a counterfactual analysis
where appropriate.

Conditions

13.  Conditions may be imposed on any consent that is granted, under section
25. The attached Report recommends some conditions that you may wish
to consider imposing in this case.

Decision

14. The decision that you are required to make should be based on information
available to you that you consider is sufficiently reliable for that purpose.
The information that the Overseas Investment Office has taken into
account in making its recommendation is summarised in the attached
Report.

! Tiroa E at [36].
2 Tiroa E at [38].
3 Tiroa E at [36].
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16.

Decision:
- 15, I have determined that:
(i) the‘relevant overseas person’ is (collectively):
. Craigmore Farming NZ Limited Partnership (the Applicant);
. Craigmore Farming GP Limfted (the GP of the Applicant);
. Trevelyans Pack and Cool Limited. |
(ii) the ‘individuals with control of the relevant overseas person’ are

(collectively):

the Board of the GP (as operational managers. The members of the Board
are Forbes Elworthy, Mark Cox, Che Charteris and Andrew Gibbs);
and

the individuals with control of the major overseas investor entities (being
as the sole directors of

* During the processing of this Application

I am satisfied that the criteria for consent jn<section’ 16 have been met:

(a)

(b)

(c)

(d)

(e)

)
(9)

the relevant overseas person has) ‘or  (if~that person is not an
individual) the individuals with\contrel\'ef the relevant overseas
person collectively have, business expetience and acumen relevant to
the overseas investment; and '

the relevant overseas persoh has\demonstrated financial commitment
to the overseas investment; and

the relevant overseas person is, or (if that person is not an
individual) all thevindividuals with control of the relevant overseas
person are, ofigeod eharacter; and

the relevant overseas person is not, or (if that person is not an
individual) each¥individual with control of the relevant overseas
person is notyan individual of the kind referred to in section 15 or 16
of the Immigration Act 2009; and

the overseas investment will, or is likely to, benefit New Zealand (or
any part of it or group of New Zealanders) ; and

the benefit will be, or is likely to be, substantial and identifiable; and

the farm land or the securities to which the overseas investment
relates have been offered for acquisition on the open market to
persons who are not overseas persons in accordance with the
procedure set out in regulations or that the overseas investment is
exempt under section 20 of the Act.



17.
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Consent is granted to the Investment subject to the conditions in
Appendix 1 of the Report.

Date

2 [a /15
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Report of the Overseas Investment Office
on the application for consent by
Craigmore Farming NZ Limited Partnership
Case: 201510067
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Summary of Key Information

Craigmore Farming NZ Limited Partnership (Western European
76%, Various 18.6%, New Zealand 5.4%) '

Lawrence (Gilbert Ian), Lawrence (Raewyn Esther) and
Walkinton (Richard Bruce) (New Zealand 100%)

Consideration $5,918,960

Recommendation | Grant Consent

Applicant

Vendor

Application

1. For consent for the Applicant to give effect to an overseas investment in sensitive
land, being the Applicant's acquisition of a freehold interest in approximately 43
hectares of land at 84 Waimea Drive, Te Puke.

(“the Investment™)

Applicant

2. The Applicant is Craigmore Farming NZ Limited/Bartnership, an overseas person under
the Act as it is more than 25% beneficially owned by.overseas persons.

3. The Applicant is a registered: limited partnership” incorporated in NZ in 2011 and is
part of the Craigmore Farming Group (Craigmore): '

4. The Applicant was initially founded by NZ)citizen Forbes Elworthy to combine his
interests in finance, agriculture_and environmentalism. Mr Elworthy seeded the
Craigmore Farming Fund portfolic in” 2008. After initially managing its own seed
capital, Mr Elworthy partnered with_Mark Cox and together they opened Craigmore’s
investment vehicles to outside invéstors in 2011.

5. Forbes Elworthy and Mark Cox.now manage Craigmore as joint founders and have
committed to maintdin | invested in the Applicant over its duration.

6. The Applicant was, formed to carry out farming activities in NZ and has acquired
interests in farming sabsidiary companies that own and/or operate farm land in NZ.
Across both Farming,and Forestry Funds Craigmore is how responsible f ging
30 farms and foréstry blocks covering over 25,000ha and valued at overw The
Applicant has made 17 previously successful applications under the Act since 2012.

Limited Partners

7. The major limited partners of the Applicant as at the date of this Application are
approximately:
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8. The respective partnership interests of each limited partner are subject to the initial
Farming Fund Application 201220039, pursuant to which Craigmore Sustainables
(Farming) N.V was granted consent to increase its partnership interest to up to
over the period from the date of the consent to 30 June 2016. As at the date of this
Application, igmore Sustainables (Farming) N.V. holds a partnership interest in the
Applicant ofW % (down from in the last batch of applications in mid-
2014). The major chan ince the latter time is that Western European investors now
hold an approximately interest in Craigmore (and the interest of investors from
Asia has dropped considerably).

9. The limited partners are not permitted to take part in the management of the
Applicant. Management is ultimately provided by the General Partner, Farm Manager-
and the Investment Manager (all being NZ controlled entities).

10. The Applicant is currently approximately owned by underlying NZ owners (not
counting a joint NZ/Australian interest in Craigmore Sustainables (Farming) NV) -
down from in the 2014 batch of applications.

Craigmore Sustainables (Farming) N.V

11. The major — overseas limited partner is Graigmore Sustainables (Farming)
N.V (owned

These entities are

incorporated in the Netherlands.

12. is currently owned approximately

General Partner (GP)

13. The GP is Craigmore Farming ‘'GP Limited, which is ultimately solely owned by New
Zealander Forbes Elworthy_/(threugh the GP's immediate parent Craigmore
Sustainables NZ Limited,and its parent Craigmore Farming Co Limited).

14. The GP has overall,tesponsibility for the management and administration of the
Applicant, and indiréct control\over the management and administration of each of the
Applicant's subsidiaty cémpanies. The GP has responsibility for determining the
investment objectivesy pelicy and restrictions applicable to the Applicant.

15. The Board of the GP.Comprises Forbes Elworthy, Mark Cox, Che Charteris and Andrew
Gibbs, who are all NZ citizens.

Management Control

16. The GP may delegate its authority and powers to one or more managers. The GP has
currently delegated the operational management of the Applicant's assets to the Farm
Manager and management of the Applicant's investments to the Investment Manager.

Investment Manager

17. The Investment Manager is Craigmore Sustainables LLP, a limited liability partnership
_incorporated and registered in England and Wales.

'18. The Investment Manager makes decisions regarding investments and assets on behalf
of the Applicant.

Farm Manager




20.

21.

22.
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The operational Farm Manager is Craigmore Sustainables NZ Limited, a NZ company
appointed to manage the operations of the Applicant.

The Farm Manager provides operational management services and the Applicant has
delegated to the Farm Manager full authority to carry out all of those services.

The Farm Manager is a NZ company ultimately 100% owned by Forbes Elworthy.

Craigmore Group

23.

Together, all of the above entities form part of the Craigmore Farming Group
(Craigmore). Various Craigmore related entities also hold forestry interests in NZ.

Background to the Investment

24.

25.

26.

27.

The Vendors of the Land are Gilbert & Raewyn Lawrence and Richard Walkinton (as
trustees of a Family Trust). The Vendors are not overseas persons under the Act.

The Vendors’ usual business activity is the ownership of kiwifruit orchards (they
currently own three orchards). The Vendors have owned the relevant Land for
approximately 18 years.

The Orchard on the Land is managed by_ which has
managed it for the last 18 years. The property, cusrently_growing green kiwifruit,
totals 42ha with 19ha under canopy. Production ha§ been ‘affected in the past few
years due to the PSA-V environment and sub-standard manhagement practices.

The Vendors wish to downsize the amount ofkiwifruit ‘orchards they own as two of the
trustees are now of retirement age. They-inténd{tosuse the sale proceeds to fund
general maintenance and upkeep of the‘twoe other kiwifruit orchards the Trust owns;
to repay debt and fund their retirement.

Outline of the Investment

28.

29.

30.

Craigmore partnered with Trevelyan’s Pack and Cool Limited (Trevelyans) in October
2013 to co-invest alongsideseach ether to build a kiwifruit orchard business in the Bay
of Plenty. Trevelyans is@'NZ owned and operated company which currently owns and
operates a packing and_cool stordge business in Te Puke, predominantly for kiwifruit.
Trevelyans has 3 packhousés and 25 coolstores, packing approximately 8 million trays
of green, gold and{gold arganic kiwifruit from approximately 220 orchards, as well as
300,000 trays of avocados. They have 100 permanent staff, which grows to 1, 400
employees during thie kiwifruit harvest period.

In November 2014, consent was granted to the Applicant and Trevelyans to purchase
nearby Kirimini Orchard (40ha) as a-joint venture.

The relevant Land will be Craigmore’s second kiwifruit orchard acquired around Te
Puke and will expand their kiwifruit operations in the region.

Rationale for the Investment

31.

32.

which was formed to invest in farming assets. [ IEINGGcTczINNGIIIIIIIIEENNN

The Applicant intends to carry out development to realise the full potential of the Land
and the associated Orchard operations.

The Applicant was established to be the investment vehicle for the Farming Fund

The original
Craigmore Farming Fund Application contemplated the Applicant acquiring further
interests and this acquisition is consistent with the business strategies and benefits
outlined in the Farming Fund Application.
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Sensitive Land

33. The Applicant is acquiring sensitive land. See Appendix 2.

Assessment Process

34. We have sought sufficient information from the Applicant for us to be assured about
the accuracy of the information supplied and have sought sufficient evidence from the
Applicant for us to be able to judge whether the criteria and factors that apply are
met. ‘ ‘

35. We did not consider it necessary to seek input from third parties in order to verify the
information or evidence gathered.

36. We have determined that:
(i) the ‘relevant overseas person’ is (collectively):
« Craigmore Farming NZ Limited Partnership (the Applicant);
o Craigmore Farming GP Limited (the GP of the Applicant);
. Trevelyans Pack and Cool Limited.

(ii) the ‘individuals with control of the relevant overséas person’ are (collectively):

s the Board of the GP (as operational manhagers. The members of the Board are Forbes
Elworthy, Mark Cox, Che Charteris andvAndtew Gibbs); and

¢ the individuals with control of thesmajor overseas investor entities

TN
37. As a result of this transaction, the relevant overseas person will not own or control
farm land that is morexthan tentimes the average farm size for the principal farming
activity (kiwifruit growing).that is proposed to be carried out. Therefore, in accordance

with directions from Ministers, we have not treated the following factors as being of
high relative importanée

(@) sections 17(2)@)(i) to 17(2)(a)(vi), the “economic benefit” factors;

(b) regulation 28(#); the “economic interests” factor; and

(c) regulation 28(j), the “oversight and participation by New Zealanders” or “mitigating”
factor.

Counterfactual Analysis

38. In Tiroa F, the Court made specific reference to the counterfactual assessment to be
made. Miller ] recognised that the statute’s perspective is forward looking and that, “if
it is to isolate the economic benefits attributable to the overseas investment, the
counterfactual must similarly be forward looking, requiring that the OIO ask what will
happen if the investment is not made”.> Miller J also suggested that the “status quo
may serve as the counterfactual under s 17(2)(a) only if Ministers think it likely that in

the hands of another owner or owners, the farms will remain in their present state”.®

4 Ministerial Directive letter date 8 December 2010, paras 4-12.
5 Tiroa E at [37].
$ Tiroa F at [42].
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The Land was originally advertised for sale on 6 February 2015 on several websites,
followed by several newspapers during February and March 2015. In addition, email
notice of the sale was sent out directly to 132 likely buyers. Tenders for the Land
closed on 19 March and the Agreement for Purchase was entered into on 10 April. The
OIO sought details of any other formal tenders received and received confirmation
that no other tenders were received.

The advertising did attract a number of initial expressions of interest but, apart from
the Applicant’s formal tender, only one informal verbal offer for the Land was received
from a local kiwifruit grower but this was considered too low. This offer (for $5.5m)
was over less than that which the Applicant subsequently agreed to pay
($5.91m) under the proposed transaction.

One of the other initially interested parties was a local grower who is also the
Chairman of Zespri. This person lost interest when he realised that one block of the
Orchard suffers from the Armillaria root fungus.

The Orchard is held in five separate computer registers/titles which can be sold
separately. The Vendors have advised that, given their lack of success in attracting an
alternative acceptable NZ purchaser for the entire Orchard to date, the Vendors will
instead look to break up the Land and try to sell it off as individual parcels. Without
the overseas investment therefore, the most likely coufiterfactyal is that the Land will
be broken up into its constituent separate titles and, ‘there,lis” little likelihood that
similar benefits from continuing to operate the Land. as a single Orchard will arise.

\

Criteria set out in section 16

43,

44,

s16(1)(a) Overseas Investment Act 2005

Does the relevant overseas person, or (if that person is not an
individual) do the individuals with control of the relevant v
overseas person collectively have business experience and
acumen relevant to that overseas investment?

The OIO is satisfied thatr thecindividuals with control of the relevant overseas person
have business experience “and acumen relevant to the investment. Craigmore is
currently responsibile forimanaging 30 NZ farms and forestry blocks covering over
25,000ha.

s16(1)(b) Overseas\Investment Act 2005

Has the relevant overseas person demonstrated financial v
commitment to the overseas investment?

The OIO is satisfied that the relevant overseas person has demonstrated financial
commitment to the overseas investment. Trevelyans has entered into an Agreement
for Sale and Purchase for the Land, on the basis of a commitment by the Applicant to
complete and fund the purchase. A deposit of $591,896 was paid by the Applicant
i and Trevelyan’s [l on 5 May 2015 and the Applicant is committed to
funding the development set out below under the Introduction of Capital for
Development factor.
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s16(1)(c) Overseas Investment Act 2005

Is the relevant overseas person, or (if that person is not an
individual) are all the individuals with control of the relevant v
overseas person, of good character?

The decision maker must be satisfied that the individuals with control are of good
character. Section 19 of the Act specifies that the decision-maker must take the
following factors into account (without limitation) in assessing whether a person is of
good character:

e offences or contraventions of the law by the person, or by any person in which the person
has, or had at the time of the offence or contravention, a 25% or more ownership or
control interest (whether convicted or not); and

e any other matter that reflects adversely on the persons ﬁtness to have the particular
overseas investment.

The Applicant has recently provided a statutory declaration stating that the individuals
with control are of good character, have not committed’an offence*or contravened the
law as described above and know of no other matterythat reflects adversely on their

“fitness to have the Investment. The OIO is satisfied that the ‘statutory declaration can

be relied on as it complies with the requirements of the-Qaths and Declarations Act
1957. The OIO has also conducted open source/backgfound checks on the individuals
with control and found nothing relevant to this eriterion:

Therefore, the OIO is satisfied that thetindividuals with control are of good character.

s16(1)(d) Overseas Investment Act 2005

Is the relevant overseas ‘person, or (if that person is not an
individual) is each individual-with control of the relevant v
overseas person, not an individual of the kind referred to in
section 15 or 16 of thesImmigration Act 2009?

Section 15 of the‘Immignration Act specifies that certain convicted or deported persons
are not eligible for a wvisa~or permission to enter or be in New Zealand. Section 16
provides a power todeny a visa or permission to enter New Zealand for other
specified reasons,slich as if the individual is likely to be a threat or risk to security or
public order.

The Applicant has provided a statutory declaration stating that none of the individuals
with control of the relevant overseas person are individuals of the kind referred to in
section 15 or 16 of the Immigration Act 2009. The OIO is satisfied that the statutory
declaration can be relied on as it complies with the requirements of the Oaths and
Declarations Act 1957. The OIO has also conducted open source background checks
on those individuals and found nothing relevant to this criterion.

Therefore, the OIO is satisfied that none of the individuals with control of the relevant
overseas person are individuals of the kind referred to in section 15 or 16 of the
Immigration Act 2009. '

s16(1)(e)(ii) Overseas Investment Act 2005

Will the overseas investment benefit, or is it likely to benefit, v
New Zealand (or any part of it or group of New Zealanders)?
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The proposed overseas investment will or is likely to benefit New Zealand (or any part
of it or group of New Zealanders) having regard to the following factors:

Overseas Investment Act 2005

17(2)(a)(iii) - Increased export receipts

17(2)(a)(iv) - Greater efficiency and productivity

17(2)(a)(v) - Additional investment for development purposes
17(2)(b) - Indigenous vegetation/fauna

Overseas Investment Regulations 2005

28(e) - Previous investments

28(f) - Advance significant Government policy or strategy
28(i) - Economic interests '

s16(1)(e)(iii) Overseas Investment Act 2005

Will the benefit be, or is the benefit likely to be, substantial and v
identifiable? '

The OIO is satisfied that the benefits of the overseas investment are likely to be
substantial and identifiable. The proposed developmént by the Applicant will ensure
that the entire Orchard will be operated and developed. to. its maximum potential in
the immediate future. In particular, the propased deyelopment is likely to introduce
additional capital for development, leading” to inereased production of Kkiwifruit,
increased exports and greater efficiencies:

If the Applicant is successful in acquiring, the pkeperty, then the Land will remain over

NZ owned in the immediate futtre andsthie entire Orchard operation will become
part of a significant local operation developed and run by the well established
Trevelyans business, backed up,by avery well funded overseas (and NZ managed)
partner. The Applicant estimates a likély increase of approximately trays of
kiwifruit per year from the kand within 4 years, nearly all of which will be exported.
This represents a more than [Jfjincrease from the current-trays.

Conditions of consent will ensure that the proposed development is carried out, which
will ensure that theLOfchard\is developed to its full potential in the immediate future.
In addition, the Applicant\will be required to undertake native planting alongside the
nearby stream and will’be required to consult both DOC and WAC to ensure that any
additional reasonably 'required ecological protective and public walking access
mechanisms are put'in place.

Without the overseas investment, the most likely counterfactual is that the Land will

be broken up into its constituent separate titles and there is little likelihood that
similar benefits from continuing to operate the Land as a single Orchard will arise.

s16(1)(f) Overseas Investment Act 2005

Has the farm land, or have the farm land securities, been
offered for acquisition on the open market to persons who are v
not overseas persons, in accordance with the Overseas
Investment Regulations 2005?

The OIO is satisfied that the farm land has been offered for acquisition on the Open
Market to persons who are not overseas persons, in accordance with the Overseas
Investment Regulations 2005. The Land was advertised: :
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e on the websites www.trademe.co.nz, www.Professionals.co.nz, www.nrgrealty.co.nz
www.realestate.co.nz and www.open2view.co.nz from 6.2.2015 to 13.4.2015.

e in the following newspapers including the: (a) Sunday Star Times on 22.2.2015 and
1.3.2015; (b) Te Puke Times on 19.2.2015, 26.2.2015 and 5.3.2015; (c) Property Guide
on 20.2.2015, 27.2.2015, 6.3.2015 and 13.3.2015; and (d) Farmer's Weekly on
2.3.2015;

e on a signboard erected on 6.2.2015 (still on site as of (at least) 13.4.2015) along with
external and internal Window Displays (first advertised on 6.2.2015 and still on site as of
(at least) 13.4.2015);

. by direct mail out to database of 132 email recipients completed on 6.3.2015.

This advertising resulted in some initial interest in the Land but only one formal tender
(from the Applicant).

Factors Set Out in section 17

49,

50.

51.

s17(2)(a)(i) Overseas Investment Act 2005

Will the overseas investment result in, or is jt\likely to’result in,
‘the creation of new job opportunities in New Zealand or the Not

retention of existing jobs in New Zealand _that-would or might | Relevant
otherwise be lost?

The OIO accepts that the proposed investment is'likely to result in the creation of a
small number of new job opportunities in<NZ" (estimated by the Applicant to be
approximately 0.15 new indirect full time equivalent positions) and the development
will also require short term labol to plant new vines, native trees and to erect the
new canopy. The OIO also sreéognisés’that the acquisition should help secure the
positions of the many Trevelyan employees.

However, the OIO is not‘satisfied. that the likely creation of new job opportunities or
retention of existing{jobs in NZ’will be significant enough to satisfy this factor.

s17(2)(a)(ii) Overseas,Investment Act 2005

Will the overseas‘investment result in, or is it likely to result in,
the introduction into New Zealand of new technology or X
business skills?

s17(2)(a)(iii) Overseas Investment Act 2005

Will the overseas investment result in, or is it likely to result'in, v
increased export receipts for New Zealand exporters?

The OIO is satisfied that the overseas investment is likely to result in increased export
receipts for NZ exporters. Development and other changes implemented by the
Applicant is expected to significantly increase the volume of Kiwifruit available for
export (the Applicant has estimated an increase of- trays of kiwifruit per year
from the Land within 4 years - this represents a more thanhincrease from the
current - trays).
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with the Applicant, the plan is to enter into a Service Level Agreement with to
collaborate on developing supply arrangements with offshore customers who are
willing to pay a premium for kiwifruit farmed in a sustainable manner. It is expected
that this would add- premium to each tray of kiwifruit exported overseas,
equating to approximately (I per annum in additional export income within
2-3 years.

Trevelyans has developed industry recognised sustainability programmes. Toiether

Without the investment, given no other tenders were received as a resuit of the
tender process, the most likely counterfactual is that the Vendor will try to sell the
Land by splitting it up into smaller pieces. If this sales process is successful, it is
unlikely that new multiple smaller owners would implement a similar Business Plan to
develop the entire Orchard in order to both increase the volume of exportable kiwifruit
and to collaborate with-to target a specialist premium export market.

s17(2)(a)(iv) Overseas Investment Act 2005

Will the overseas investment result in, or is it likely to result in,
added market competition, greater efficiency or productivity, or v
enhanced domestic services, in New Zealand?

Greater Efficiency

Trevelyans will oversee management of all ©6f the Applicant’s Orchards, resulting in
management and operational efficiencies. It\is”inténded that Trevelyan’s will provide
management services pursuant to an “Orchard-.Management Agreement, and be
responsible for the day to day operations\non the Land. Trevelyan's multiple
management contracts will likely create/efficiencies in the management of the Orchard
operations as it is within a reasehable proximity of Kirimini Orchard which is already
owned by the Applicant and Trévelyans:

Greater Productivity

The overseas investment is likely” to result in greater productivity as the number of
trays of kiwifruit preduced is,expected to increase considerably (approximately

trays of kiwifruit pér year from the Land within 4 years following development and the
implementation of a nmiore labour intensive vine-management regime — this represents
a more than - inCrease over current production of _trays).

Without the investment, there is no certainty that similar. productivity gains or
efficiencies will arise, especially if the Orchard is broken up into smaller parcels (which
is the Vendor’s stated intention if the proposed investment does not proceed). The
investment is unlikely to result in added market competition or enhanced domestic
services.

s17(2)(a)(v) Overseas Investment Act 2005

Will the overseas investment result in, or is it likely to result in,
the introduction into New Zealand of additional investment for v
development purposes? ’

In order to meet the requirements of this factor the Investment must be 'additional
investment', 'introduced into New Zealand' and be for 'development purposes'. More
particularly, the investment must:
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e occur after the initial acquisition and be additional to_the puirchase price - The
development is expected to cost between approximately “ and _ in
the short term (four years). This funding will occur after the initial acquisition and will
be additional to the purchase price;

e be funded in the form of foreign direct investment (including retained earnings) -
The Applicant has received considerable additional commitments from investors (being
almost 95% overseas persons at this time) since the submission of the original
Craigmore Farming Fund Application in 2012. As at the date of this Application, the
partners of the Applicant have contributed approximately [JJiof capital (compared
with ]l as at the date of the Farming Fund Application). Accordingly, no
investment funds are being diverted from the implementation of the original Business
Case as referred to in the Farming Fund Application; and

e have the effect of increasing the productive capacity of the assets being acquired -
Proposed development is expected to help raise the volume of fruit grown by
approximately trays of kiwifruit per year from the Land within 4 years and will

therefore have the effect of increasing the productive capacity of the assets bein
acquired. This amounts to an almostﬁ increase over current production ofi

trays.

The Applicant intends to carry out substantial develepment of the Orchard to realise
its full potential as a kiwifruit Orchard operation, including_by:

¢ redeveloping the canopy structure - the cufrent system-is outdated and rundown. The 3V

intends to redevelop with the preferre'd- ofchard system at a capital cost of
approximately‘total costs;

« vine replanting - to restore areas of.vines~through replanting and increasing the ratio of
male to female to latest industry\practice\of airatio from the current ratio. This

. replanting will cost approximately and will be undertaken in future
years after the canopy structuré upgrade;

¢ native planting - the/V Will seek to increase the biodiversity of regenerated areas along a
neighbouring stream.The cost of these plantings is estimated to be ||| G e
OIO0 does not believe that this particular improvement is likely to increase the productive
capacity of the orehard-and ‘therefore should be discounted.

A condition of consent will require the Applicant to undertake the development set out
in the Business Plan./The Applicant is motivated to undertake maximum development
as the Orchard is intended to form part of a new cluster of orchards which the
Applicant can use to grow suitable fruit for export to a specialist export market.
Without the investment, there is no certainty that equivalent development will be
invested into. the Orchard, given the Vendors have failed to undertake similar
development during their 18 years of ownership and the advertising to date failed to
attract even a single tender from an alternative NZ purchaser.

s17(2)(a)(vi) Overseas Investment Act 2005

Will the overseas investment result in, or is it likely to result in,
increased processing in New Zealand of New Zealand's primary X
products?

This factor is not met as the nature of the industry involved is that most kiwifruit is
sold in its picked state (and no processing occurs outside of packing).
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s17(2)(b) Overseas Investment Act 2005

Are there, or will there be, adequate mechanisms in place for
protecting or enhancing existing areas of significant indigenous v
vegetation and significant habitats of indigenous fauna?

The Applicant intends to plant native trees areas along a neighbouring stream to help
increase biodiversity on the Orchard. The Applicant also intends to commission a
biodiversity survey and develop a management plan, including considering putting in
place legal protection where required. This policy will include an ecological audit of the
Land.

The OIO is satisfied that there are adequate mechanisms in place for protecting or
enhancing existing areas of significant indigenous vegetation and habitats of
indigenous fauna and that this may be enhanced. A condition of consent will require
the Applicant to undertake a biodiversity survey, along with the planting of natives as
proposed and to consult with the Department of Conservation to ensure that any
reasonably required additional ecological mechanisms are put in place. The Applicant
has committed up to [jjijexcluding GST towards any such méchanisms.

s17(2)(c) Overseas Investment Act 2005

Are there, or will there be, adequate mechanisms in place for
protecting or enhancing existing areas of significant habitats of Not

trout, salmon, protected wildlife and” game, and providing, | Relevant
protecting or improving walking access to those habitats?

s1>7(2)(d) Overseas Investment Act\2005

Are there, or will there(be,”adequate mechanisms in place for
protecting or enhancing- historic heritage within the relevant
land?

Not
Relevant

s17(2)(e) Overseas)lnvestment Act 2005

Are there, or will"there be, adequate mechanisms in place for
providing, protecting, or improving walking access over the Not

relevant land,"or a relevant part of that land, by the public or | Relevant
any section of the public?

There is no existing public walking access over the Land to be maintained or
protected. A condition of consent will require the Applicant to consult with the NZ
Walking Access Commission to ensure that any reasonable additional walking access is
made available if required but there is nothing definite planned at this time. The
Applicant has committed up to -excluding GST towards any such mechanisms.

s17(2)(f) Overseas Investment Act 2005

Has any foreshore, seabed, riverbed, or lakebed been offered to Not
the Crown? Relevant
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r28(a) Overseas Investment Regulations 2005

Will the overseas investment result in, or is it likely to resuit in,
other consequential benefits to New Zealand (whether tangible
or intangible benefits (such as, for example, additional X
investments in New Zealand or sponsorship of community
projects))?

The OIO is not satisfied that the overseas investment is likely to result in
consequential benefits for NZ to an extent sufficient to satisfy this factor.

r28(b) Overseas Investment Regulations 2005

Is the relevant overseas pefson a key person in a key industry
of a country with which New Zealand will, or is likely to, benefit
from having improved relations?

Not
Relevant

r28(c) Overseas Investment Regulations 2005

Will refusal adversely affect, or likely adversely affect, New
Zealand's image overseas or its trade or international‘relations, Not

or result in New Zealand breaching any of its international | Relevant
obligations?

r28(d) Overseas Investment Regulations.2005

Will granting the application.for consent result in, or is it likely Not
to result in, the owner of the/relevant land undertaking other °
c uge - - ' Relevant
significant investment in/New Zealand? ~
r28(e) Overseas Investmeht Regulations 2005
Has the relevant’ overseas person previously undertaken v
investments that have been, or are, of benefit to New Zealand?

The OIO is satisfied{ that the relevant overseas person has previously undertaken
investments which/ have been of benefit to NZ. The Applicant has previously
undertaken development activities on other properties, including:

e a dairy conversion on the Wairepo property !, including re-grassing paddocks,
installation of pivot irrigation, re-fencing, tracking and building a dairy shed, excluding

additional livestock and Fonterra shares;

e a dairy conversion on the Landsend property- including re-grassing paddocks,
installation of pivot irrigation, re-fencing, tracking and building a dairy shed, excluding
additional livestock and Fonterra shares. Planting of native trees and shrubs has also
begun at Landsend;

» development of Te Puna Farm, including fencing, capital fertiliser, upgrading farm house
and tracking systems;

o redevelopment of the Broadacres blackcurrant orchard, including installation of pivot

irrigation and crop improvements _
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¢ redevelopment of Pahau Dairy farm F, including re-grassing, better irrigation
and conversion of an additional area to milking, which are improving milk production, and
an effluent system upgrade; and

e development at Te Moata Station ( , including new accommodation and fencing.
The QEII National Trust has also been contacted in respect of areas of native bush that
could be suitable for protection.

In September 2012, the Applicant, via one of its wholly owned subsidiaries

r28(f) Overseas Investment Regulations 2005

Will the overseas investment give effect to or advance, or is it
likely to give effect to or advance, a significant Government v
policy or strategy?

The Applicant has claimed that its investment will,\or-is likely to, give effect to or
advance significant Government policies @nd or Strategies in the area of trade and
primary sectors, including:

e “Building our exports” - the Natiohal Gevernment has maintained a strong policy
strategy of promoting growth in exports in order to build a stronger NZ economy
(e.g. Hon. Steven Joyce’s'statement on lifting export as a share of GDP from 30
to 40%). The propesed development is expected to result in an additional

B t=ys of kiwifrit per Vear produced from the Land withjn 4 vears (which
amounts to an almost increase over current production of ‘ trays).

e Primary SeCtorY- [Building a stronger Primary Sector” - the Government
recognises the primary sector as the backbone of the NZ economy, and is
working to impfove the economic performance of NZ’'s primary producers. The
development_t6 ‘be undertaken will increase primary sector production by
increased kiwifruit production as set out in the previous bullet point;

e Wealth Enhancement — the Government has a strategy of increasing NZ’'s wealth
and increasing exports (both in volume and value). An overseas investment such
as this, which makes NZ land more productive and results in significant
increased export receipts from the Land, is likely to advance this strategy.

e Opening Doors to China: NZ Inc. China Strategy has been developed to
strengthen NZ’s economic, political and security relationships and to encourage
people-to-people links and two-way investment with China. Last yearq
exported trays of kiwifruit to China and is expecting that to grow at
Bl trays a year for the next 3 or 4 years. This investment by the Applicant s
expected to i se annual production of kiwifruit for export by over
Approximately of total volumes is expected to be exported to China, based
on information provided by Zespri.
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The OIO is satisfied that the overseas investment is likely to give effect to or advance
a significant Government policy or strategy, by increasing the supply of kiwifruit for
export in particular,

r28(g) Overseas Investment Regulations 2005

Will the overseas investment enhance, or is it likely to enhance,
the ongoing viability of other overseas investments undertaken X
by the relevant overseas person?

The Applicant has not provided sufficient evidence that the investment will likely
enhance the ongoing viability of other overseas investments undertaken by the
relevant overseas person to an extent sufficient to satisfy this factor.

r28(h) Overseas Investment Regulations 2005

Will the overseas investment aSsist, or is it likely to assist, New Not
Zealand to maintain New Zealand control of strategically
. - et : Relevant
important infrastructure on sensitive land?

r28(i) Overseas Investment Regulations 2005
Will New Zealand's economic interests/bé, adequately promoted v
by the overseas investment? ‘

The OIO is satisfied that NZ's economig ‘interests’' will be adequately promoted by the
overseas investment as the investment will ensure that the Land fulfils its maximum
productive potential (this promotien/will however be relatively small given the scale of
the Orchard operation involveddnd thé€ size of the NZ kiwifruit industry).

The 'Economic Interests” factor is\relevant to all overseas investments in sensitive
land. The factor has a_broader-focus than the economic factors already discussed and
concerns the effect of th€ overseas investment on the wider New Zealand economy.

In assessing this factor,"the OIO has considered the four matters referred to in
regulation 28(i), alohg ‘with the two specific concerns (vertical integration and
aggregation) identified in the directive letter. The four matters referred to in
regulation 28(i) are jexamples of matters that could be taken into account in assessing
whether New Zealand’s economic interests are adequately promoted by the overseas
investment, however, Ministers may take into account other relevant matters such as
vertical integration and aggregation.

e New Zealand will become a more reliable supplier of primary products - the
development of the Land will result in increased and more reliable production
and increase the supply of primary products from NZ. In addition to increased
production of approximately [ il trays of kiwifruit per annum, the
development will improve reliability of production from the Land as new vines
are planted and the protective canopy structure is constructed;

e Control by a Single Overseas Person - ultimate underlying overseas ownership
in the Applicant is widely disbursed amongst a number of non-associated
overseas persons. Accordingly, the Applicant’s acquisition will not result in NZ's
ability to supply the global economy with a product that forms an important part
of NZ's export earnings being controlled by a single overseas person or its
associates;
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e New Zealand's key economic capacity will be improved - given its relatively
small scale, the investment is not likely to significantly improve NZ's key
economic capacity. In a small way though, it should ensure that the Orchard
operates to its maximum productive potential in the immediate future.

In terms of the two matters set out in the Directive Letter:

e Jand aggregation - the acquisition will not constitute a ‘large farm’ investment as
referred to in the Directive Letter so there does not appear to be any significant
kiwifruit land aggregation issue at this time;

o vertical integration - there is no vertical integration taking place as there is little
processing of kiwifruit prior to sale/export and export of the kiwifruit from the
Orchard will ultimately be controlled by

r28(j) Overseas Investment Regulations 2005

To what extent will New Zealanders be, or are likely to be, able
to oversee or participate in the overseas investment and any X
relevant overseas person?

The OIO is not satisfied that New Zealanders will be_likelysto oversee or participate in
the overseas investment to an extent sufficient.to satisfy this benefit factor.

In this case, New Zealanders will have an approximate-ownership of the Land
and Orchard Business and control of ‘the’ overseas investment and the relevant
overseas person will reside with New\Zealanders. In addition, the Applicant has its
principal place of business in NZ and its/GP_has.four NZ directors.

The 'Oversight and Participatiof/by” New'\Zealanders' factor is relevant to all overseas
investments in sensitive land.~The faetor applies to oversight and participation in the
overseas investment or relevant overseas person at an ownership or control level.

In assessing this factor; the.©IO has considered the six matters referred to in
regulation 28(j):

o Whether there is ,or will be any requirement that 1 or more New Zealanders
must be part df awrelevant overseas person’s governing body - the Applicant is a
NZ limited partnership under the Limited Partnership Act 2008 and its business
activities are~controlled by the GP. All of the directors on the board of the GP are
NZ citizens and the Land will be owned by an entity incorporated in NZ. That
entity, the GP and the Farm Manager will be subject to NZ law, including the
requirement for the limited partnership to have a NZ resident general partner.

e Whether a relevant overseas person is or will be /'ncorporated in New Zealand -

the Applicant is incorporated in NZ. The largest limited partner, is a
ﬂentity;

o Whether a relevant overseas person has or will have its head office or principal
h

place of business in New Zealand - the Applicant
business in NZ. The largest limited partner, is a

as its principal place of

e Whether a relevant overseas person is or will be a party to a listing agreement
with NZX Limited or any other registered exchange that operates a securities
market in New Zealand - No, the Applicant is a privately held limited
partnership;



Case 201510067- Page 17

The extent to which New Zealanders have or will have any partial ownership or
controlling stake in the overseas investment or relevant overseas person - New
Zealanders will have a 15% ownership stake in the overseas investment.

Day-to-day management of the Farms will be carried out by NZ companies
100% owned by a NZ citizen and 100% managed by New Zealanders. While the
Applicant is an overseas person, all overseas investors are limited partners. A
limited partner is effectively a sleeping partner - they make capital contributions
but are not permitted to take part in the management of the Applicant. In’
addition, Craigmore Farming GP Limited expressly forms part of the collective
Relevant Overseas Person (ROP) for the purposes of the underlying overseas
investment which is being granted consent to under the Act. ‘

It is intended that NZ owned and controlled Trevelyans will provide management
services pursuant to an Orchard Management Agreement, and be responsible for
day to day operations on the Land.

The extent to which ownership or control of the overseas investment or of a
relevant overseas person is or will be dispersed amongst a number of non-
associated overseas persons — the partnership interests\held by overseas
persons are effectively disbursed amongst a number of nonrassociated overseas
persons. :

Third Party Submissions

70.

No third party submissions were received:
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Appendix 1 - Conditions of Consent

Consent is granted subject to the following conditions:

1.

The consent will lapse if the Investment has not been acquired by and transferred to
the Applicant within twelve months of the date of consent.

The Applicant must notify the Overseas Investment Office in writing as soon as
practicable, and no later than twelve months from the date of consent, whether
settlement of the acquisition of the Investment took place. If settlement of the
acquisition of the Investment did take place, the notice must include:

(a) the date of settlement;
(b) final consideration paid (plus GST, if any);

(c) the structure by which. the acquisition was made, and who acquired the
Investment;

(d) where applicable, copies of transfer documents and settlement statements; and

(e) any other information that would aid the Overseas Investment Office in its
function to monitor conditions of consent.

The Applicant, or the individuals with control of the Applicant;-must:
(a) continue to be of good character; and

(b) not become an individual of the kind referred(to)in section 15 or 16 of the
Immigration Act 2009.

The Applicant must notify the Overseas<nvestment-Office in writing within 20 working
days if:

(a) the Applicant, or (if the Appllcant is-not an individual) any individual with control
of the Applicant:

(i) ceases to be of good character; or
(i) commits an affence or contravenes the law (whether convicted or not); or

(iii) becomes/awdre @f~any other matter that reflects adversely on the
Applicafit’'sAfitness\to have the Investment; or

(iv) becomes an ‘individual of the klnd referred to in section 15 or 16 of the
Immigration Act 2009;

(b) any person fin which the Applicant, or any individual with control of the Applicant
has, or had at the time of the offence or contravention, a 25% or more
ownership or control interest, commits an offence or contravenes the law
(whether convicted or not); or

(¢) the Applicant:
(i) ceases to be an overseas person; or

(ii) disposes of the Investment.

Ecological conditions

5.

The Applicant must consult with the Department of Conservation (“DOC") to
determine what the Applicant can reasonably do (having regard to the proposed use
of the relevant land) to protect or enhance any existing areas of significant indigenous
vegetation or significant habitats of indigenous fauna on the relevant land (such as
the registration of new instruments) (“Environmental Protection”). The Applicant
must:
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(a)Write to the Statutory Land Management National Advisor of DOC (Conservation
House, 18-32 Manners Street, Te Aro, Wellington 6011) within 30 working days from
the date of settlement, advising that the Applicant wishes to consult about
Environmental Protection and enclose:

(i)a copy of the Public Decision Summary for this consent and any environmental
consultant reports prepared in relation to this application; and

(ii)a copy of this condition together with information identifying and describing the

relevant land including aerial photographs, maps and Certificate(s) of Title;

(b)Implement any Environmental Protection recommended by DOC (*DOC
Recommendation”) within two years from DOC making the DOC Recommendation, or
such other timeframe as mutually agreed between the Applicant and DOC. The cost of
any Environmental Protection shall be borne by the Applicant up to a maximum of

B < xcluding GST.

(c)The Applicant must provide to the OIO a copy of any letter sent to DOC under
condition 5(a) within 20 working days from the date of sending.

The Applicant must commission a biodiversity survey for the Land and develop a
Management Plan as referred to in paragraph 9.2 (page 24) of the Application.

The Applicant must undertake the native replanting refefred to'in paragraph 9.2 (page
24) of the Application within one year of the date of consent.

WAC condition

8.

The Applicant must consult with the \New Zealand Walking Access Commission
("WAC") to determine what the Applicant can\reasonably do (having regard to the
proposed use of the relevant land)\to previde, protect or improve public walking
access over the relevant land or“part of-that land (such as the registration of new
instruments) ("“Walking Access?), The Applicant must:

(a)Write to the Operations_Mahager-at WAC (PO Box 12348, Thorndon, Wellington
6144), within 30 working days from,the date of settlement advising that the Applicant
wishes to consult about Walking Access and enclose:

(i)a copy of the Publi¢ Pecisionf Summary for this consent; and

(ii)a copy of this condition/together with information identifying and describing the
relevant land including_ aerial photographs, maps and Certificate(s) of Title;

(b)Implement any~Walking Access recommended by WAC (*WAC Recommendation”)
within two years—from WAC making the WAC Recommendation, or such other
timeframe as mutually agreed between the Applicant and WAC. The cost of any
Walking Access shall be borne by the Applicant up to a maximum of
excluding GST.

' (c')AppIicant must provide to the OIO a copy of the letter sent to WAC under condition

8(a) within 20 working days from the date of sending.

Should a dispute or difference arise between the Applicant and WAC or the Applicant
and DOC in relation to conditions 5 or 8 ("Dispute”), then the Applicant must:

(a) Endeavor to resolve the Dispute by mediation;

(b) If the Dispute is not resolved through mediation within 60 working days from the
Dispute arising, endeavor to have:

(i) the Dispute referred to and finally resolved in arbitration in Wellington, New
Zealand;
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(ii) the tribunal consist of a sole arbitrator appointéd by agreement between the
parties or, if the parties cannot agree, by the President of the New Zealand Law
Society; and

(iii) the arbitral proceedings conducted in accordance with the Arbitration Act 1996
or any other statutory provision then relating to arbitration;

(c) Share the cost of any arbitration and/or mediation equally with WAC or DOC as
the case may be; and :

(d) Provide a copy of any award made by the arbitrator to the Overseas Investment
Office within 15 working days of the award being made.

Development Plan Implementation condition

10.

The Applicant must (unless otherwise varied by agreement with the Overseas

Investment Office) implement the 4-year Development Plan as set out in Appendix 13
and 17 of the Application within the timeframes set out therein (and in particular the
redevelopment of the canopy structure, vine replanting and native planting).

Reporting conditions

11.

If requested in writing by the Overseas Investment.Office, thé Applicant must provide
a written report within 20 working days (or such,other tifmeframe as specified) on any
matter relating to its compliance with:

(a) the representations and plans made& ok 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.

12. The Applicant must report in writing to the Overseas Investment Office (on an annual

basis on 31 December, with the first-teport being due on 31 December 2015 and the
last on 31 December 2019)" as to, the progress of the Development Plan, and in
particular details of:

(a) any increased.exXport receipts resulting from the overseas investment;
(b) any greater produétion or efficiencies resulting from the overseas investment;

(c) any progress with implementing conditions 5, 6, 7, 8 and 10 above.
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Appendix 2 - Sensitive Land

1. 84 Waimea Drive, Te Puke

Land
Interest Freehold Interest (42.6284 hectares)

CTs SA64A/121, SA64A/124, SA64A/125, SA64A/126, SA66A/428 (South
Auckland)

Sensitivity | Is more than 5 hectares of non-urban land




Land Information
New Zealand

Toitd te whenua

Overseas Investment Office
Radio New Zealand House
155 The Terrace

Our Ref: 201510067

2 September 2015 PO Box 5501

) i Wellington 6145
Duncan Cotterill (Christchurch) New Zealand
PO Box 5 +64 4 460 0110
CHRISTCHURCH www.linz.govt.nz
BY EMAIL

Attention: Michael Beck

Craigmore Farming NZ Limited Partnership - Draft Conditions

1. We refer to the application letter dated 18 May 2015.

Relevant overseas person and indjviduals with control

2. Please note that for the purposes of this application, we_consider the:
(a) ‘relevant overseas person’ is (collectively):
. Craigmore Farming NZ Limited Partnership (the Applicant);

. Craigmore Farming GP. Limited (the GP of the Applicant).
(b) ‘individuals with _control of.the relevant overseas person’ are (collectively):

. the Board of the GP»(as operational managers. The members of the
Board, aré Forbes Elworthy, Mark Cox, Che Charteris and
Andrew Gibbs); and

. the individuals with control of the major overseas investor entities

Draft consent wording

3. Although we are still assessing the application, we note that if consent was to
be granted, it would be granted to the Applicant (or an 80 - 100% subsidiary of
the Applicant) to give effect to an overseas investment in sensitive land, being
the Applicant's acquisition (through a joint venture with Trevelyan’'s Pack &
Cool Limited) of a freehold interest in approximately 42 hectares of land at 84
Waimea Drive, Te Puke

(“the Investment”)

Draft conditions

4, Before deciding the application, we invite the Applicant to review and comment
on the current draft conditions of consent. The draft conditions are attached to
this letter.

A417752




5. The Applicant should carefully review the draft conditions to ensure that they
can be fully complied with. We monitor compliance with all consent conditions.
Failure to comply with the conditions of consent is a serious matter and
may result in enforcement action. '

6. The delegated decision maker may not have seen the draft conditions, and may
amend them prior to deciding whether or not to grant consent. If this was to
occur, the Applicant may not necessarily be consulted further.

7. Please have the Applicant comment on the draft conditions of consent by -

midday on 16 September 2015, or if they do not wish to comment, tell us so
as soon as possible.

Please provide further information

8. Please provide us with the following:

(a) Confirmation that the description of the Investment aboye is accurate and
covers the proposed transaction;

(b) The Applicant’'s comments on the attached draft~Conditions, or the
Applicant’s confirmation that they do™“not wish to comment. If you
comment, or advise that the Applicant does not wish to comment, on the
Applicant’s behalf, please include a/statement confirming your authority to
do so;

(c) A final statutory dedaration—in"support of the application. This final
declaration must specifically refer.te™all correspondence (including any
emails and all attachments) pfovided in support of the application,
including reference to the)application letter.

9. Please ensure that thesabeve statUtory declarations comply with the form of
statutory declarations-attached-to this letter and set out on our website. We

suggest you email ds draft declarations so that we can review them before they

are signed.

10. It is importanttomnotetthat we are still assessing the application and this letter
does not grant consent to the Investment. Further, the draft conditions
and draft consent wording are subject to change,

11. Please providé.the information requested above by midday on 16 September
2015, Please ¢ontact me if you have any queries or wish to discuss.

Yours sincerely

Senior Solicitor
Overseas Investment Office
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Consent is granted subject to the following conditions:

1.

The consent will lapse if the sensitive land has not initially been acquired by the
Applicant/Trevelyan’s Joint Venture within twelve months he date of
consent. Consent to the subsequent acquisition of Trevelyan’s share in the
Joint Venture by the Applicant will lapse if that -share is not acquired by 30
June 2023.

The Applicant must notify the Overseas Investment Office in writing as soon as
practicable, and no later than twelve months from the date of consent, whether
settlement of the acquisition of the Investment took place,-If settlement of the
acquisition of the Investment did take place, the notice mt]st include:

(a) the date of settlement;

(b) final consideration paid (plus GST, if any),

(c) the structure by which the acqunsttlon was made and who acquired the
Investment; : .

(d) where applicable, copies of ,tr'ansfer docgments an’d“f"-*settlement
statements; and T 4 <

(e) any other information that would ald the Overseas Investment Office in its
function to monitor condltlons of consent

The Applicant, or the |nd|V|duaIs W|th control of the*A pllcant must:

(a) continue to be of good character and

(b) not become an individual of the klnd referred ‘to in section 15 or 16 of the
Immigration Act 2009 :

The Applicant must not|fy the Overseas Investment Office in writing within 20
working days‘if:* 1

(a) the Applicant, or (lf the Appllcant is not an individual) any individual with
- control ‘of the, Appllcant

' »(i{’);' ; ‘ceases to be of good character; or

(i) commlts an: offence or contravenes the law (whether convicted or
, not), or
w(fit) becomes aware of any other matter that reflects adversely on the

Appllcant s fithess to have the Investment; or

(iv.)j' . becomes an individual of the kind referred to in section 15 or 16
‘ "of the Immigration Act 2009;

(b) any person in which the Applicant, or any individual with control of the
Applicant has, or had at the time of the offence or contravention, a 25%
or more ownership or control interest, commits an offence or contravenes
the law (whether convicted or not);.or

(c) the Applicant:
(i) ceases to be an overseas person; or

(i) disposes of the Investment.

Ecological conditions




The Applicant must consult with the Department of Conservation ("DOC") to
determine what the Applicant can reasonably do (having regard to the proposed
use of the relevant land) to protect or enhance any existing areas of significant
indigenous vegetation or significant habitats of indigenous fauna on the
relevant land (such as the registration of new instruments) (“Environmental .
Protection”). The Applicant must:

(a) Write to the Statutory Land Management National Advisor of DOC
(Conservation House, 18-32 Manners Street, Te Aro, Wellington 6011)
within 30 working days from the date of settlement, advising that the
Applicant wishes to consult about Environmental Protection and enclose:

) a copy of the Public Decision Summary for this consent and any
environmental consultant reports prepared in relation to this
application; and

(i) a copy of this condition together with mformatlon identifying and
describing the relevant land |ncIud|ng aerlaI photographs, maps
and Certificate(s) of Title; J/

(b) Implement any Environmental Protectlon recommendeda;:'by DOC (“DOC
Recommendation”) within two yeats from \ DOC maklng the DOC
Recommendation, or such other tlmeframe as) mutually agreed between
the Applicant and DOC. The cost-of any Env1ronmenta| Protection shall be

borne by the Applicant as agreed with DO,

(c) The Applicant must prowde to the 010 a copy of any letter sent to DOC
under condition 5(a) within' 20 worklng days from the date of settlement.

The Applicant must commission: a blod|ver51ty survey for the Land and develop
a Management Plan as referred to |n paragraph 9.2 (page 24) of the
Application. :

The Applicant must undertake the natlve replantlng referred to in paragraph 9.2
(page 24) of:. the Appllcatlon within one year of the date of consent.

WAC condlt(on
8.

The AppI|cant miust consult with the New Zealand Walking Access Commission

,(“WAC”) to determlne what the Applicant can reasonably do (having regard to
" the proposed use of the relevant land) to provide, protect or improve public
“walklng access over the relevant land or part of that land (such as the

reglstratlon of new lnstruments) (“Walking Access”). The Applicant must:

(a) erte to the ‘Operations Manager at WAC (PO Box 12348, Thorndon,
WeIIington 6144), within 30 working days from the date of settlement
advising .that the Applicant wishes to consult about Walking Access and

enclose:
(M a copy of the Public Decision Summary for this consent; and
(i) a copy of this condition together with information identifying and

describing the relevant land including aerial photographs, maps
and Certificate(s) of Title;

(b) Implement any Walking Access recommended by WAC (“WAC
Recommendation”) within two years from WAC making the WAC
Recommendation, or such other timeframe as mutually agreed between
the Applicant and WAC. The cost of any Walking Access shall be borne by
the Applicant as agreed with WAC.



Development Plan Implementation condltlon

(c) Applicant must provide to the OIO a copy of the letter sent to WAC under
condition 8(a) within 20 working days from the date of settlement.

Should a dispute or difference arise between the Applicant and WAC or the
Applicant and DOC in relation to conditions 5 or 8 (“Dispute”), then the
Applicant must:

(a) Endeavor to resolve the Dispute by mediation;

(b) If the Dispute is not resolved through mediation within 60 working days
from the Dispute arising, endeavor to have:

(i the Dispute referred to and finally resolved in arbitration in
Wellington, New Zealand; o

(i) the tribunal consist of a sole arbitrator appomted by agreement
between the parties or, if the partles cannot agree, by the
President of the New Zealand Law SOC|ety, and

(iii) the arbitral proceedings conducted in accordance with the
Arbitration Act 1996 or any other statutory prowsmn then relating
to arbitration; P

(c) Share the cost of any arbitration; and/or mediatlon equaIIy wIth WAC or
DOC as the case may be; and - a

(d) Provide a copy of any award made by the arbitrator to the Overseas
Investment Office W|th|n 15 worklng days of the award being made.

10.

The Applicant must (unless other se‘Varled by agreement with the Overseas
Investment Office) implement the '—year Development Plan as set out in
Appendix 13 and 17’of the Appllcatlon -and the timeframes set out therein (and
in particular the" redevelopment of the canopy structure, vine replanting and
native plantlng) & (e

Rebortlnq condltlons

11.

12.

) If requested in wrltlng by the Overseas Investment Office, the Applicant must
a_prov1de a written: report within 20 working days (or such other timeframe as
‘specmed) on any matter relating to its compliance with:

(a ) the representatlons 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 condltlons of this consent.

The Applicant must report in writing to the Overseas Investment Office (on an
annual basis on 31 December, with the first report being due on 31 December
2015 and the last on 31 December 2019) as to the progress of the
Development Plan, and in particular details of:

(a) any increased export receipts resulting from the overseas investment;

(b) any greater production or efficiencies resulting from the overseas
investment;

(c) any progress with implementing conditions 5, 6, 7, 8 and 10 above.
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Form of “true and correct” statutory declaration

Qof the Overseas Investment Act 2005). If the applicant is not an mdlwdual please
;"dlscuss with us who will be makmg the declaration before completlng it. -

Th|s statutory declaratlon must be made by each appllcant (refer to SeCtlonS 2312)}

,The list: of correspondence in paragraph 1 must mclude all correspondence from
you to us. You ds 0 not need to refer to our correspondence toyou. ,

.,-The person wrtnessmg the declaration must clearly print. their name and why they

.. are qualified to witness a statutory declaration (refer to sectlons 9_(;,1 J._l_(l), and

11(2) of the Oaths and Declaratlons Act 1957)

L

1.

[Name], of [place of abode and occupation], solemnly and 'sfncerely declare that:

I have read the following:

(@) The Application letter dated [date];

(b) Letter from X to X dated X;

(¢) Email from X to X dated X (X.XX pm)j

(d) ; and '

(e) all attachments to the correspondence listed above;

which were submitted to the Owverseas“Investment Office in support of the
application made by [Appllcant] to ach|re [Assets]

All of the information contained |n the correspondence and the attachments was
true and correct at_thé time-it ‘was submitted. Any information that has
changed, or is no Jonger true,and correct, has been amended in subsequent
correspondence or dttachments.

I make this sélémn declaration conscientiously believing the same to be true
and by virtue.of theOaths and Declarations Act 1957. :




Declared at <LOCATION>
this <DAY> day of <MONTH>
<YEAR>

L A

Signature

Before me

Witness signature

" Witness name (print)

Witnass qualification (print)

A person authorised (to take statutory declarations
by‘theOaths and Declarations Act 1957




% Duncan Cotterill
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10 September 2015

The Manager

Overseas Investment Office
Land Information New Zealand
PO Box 5501

Wellington 6145

0OI0 Application —Kiwifruit Orchard, 84 Waimea Drive, Te Puke — OI0 Case’/number 201 5'10067
Please find enclosed the original statutory declaration also sent.by€mail on 8-September 2015

Feel free to contact me if you have any queries.

Yours sincerely

Michael Bec
Solicitor

d +64 3 372 6440
michael.beck@duncancotterill. com

5685367_1




Inthe matter  of the Overseas Investment Act

And

In the matter of the application by Craigmore Farming NZ Limited Partnership
{Application 201510067)

STATUTORY DECLARATION

Duncan Cotterill
Solicitor acting: Michael Beck
PO Box 5, Christchurch

Phone +64 3 379 2430
Fax +64 3 379 7097
michael.beck@duncancotterill.com
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|, Leslie Che Charteris, of Wellington, solemnly and sincerely declare that:

1

I have read the following:

1.1 application letter dated 18 May 2015;

1.2 email from Duncan Cotterill (Michael Beck) fo the Overseas
Investment Office dated 10 July 2015; and

1.3 all attachments to the correspondence listed above,

which were submitted to the Overseas Investment Office in support of the
application made by Craigmore Farming NZ Limited Partnership to acquire an
interest in approximately 42.6284 hectares more or less of land situated at 84
Waimea Drive, Te Puke.

All of the information contained in the correspondence and the attachments
was true and correct at the time it was submitted. Any-infarmation that has
changed, or is no longer true and correct, has been aménded in subsequent
correspondence or attachments.

I make this sclemn declaration conscientiously\believing the same to be true
and by virtue of the Oaths and Declarations.Act 1957

DECLARED at ) e / ) %&p
this 2 day of %plrem\oer 2015, 0 :
)

before me:

Leslie Che Charteris

Name:

Qualification: Sharee Rose Hamilton
(E.g. Comimoriwaslth representative/Netary public/Solicitor LS?BH% i:‘ftlslr;f New Zealard)

City of Residence: WELLINGTON

9666591 _1




Duncan Cotterill Plaza
148 Victoria Street
Christchurch

PO Box 5
Christchurch 8140
New Zealand

p +64 3 379 2430

f +64 3 379 7097
duncancotterill.com

20 May 2015

The Manager

Overseas Investment Office
Land Information New Zealand
PO Box 5501

Wellington 6145

Dear Sir

Craigmore Farming NZ Limited Partnership (or subsidiary) - Application under the Overseas
Investment Act 2005 (“Act”) and Overseas Investment Regulations 2005 (“Regulations”) -
Consent to acquire interests in land

1.1

1.2

1.3

1.4

1.5

1.6

5360382_1

INTRODUCTION

We act for Craigmore Farming NZ Limited PartnershipA/Applicant). This letter comprises the
application of the Applicant for consent under the Act and Regutations to acquire (through an
80% - 100% owned subsidiary of the Applicant) land’owned by)Gilbert lan Lawrence, Raewyn
Esther Jane Lawrence and Richard Bruce Walkinton astrustees of a Family Trust in Te Puke,
comprising approximately 42.6284 hectares.at 84 Waimea Drive, Te Puke (Land).

The Applicant is a registered limited partnership registered in New Zealand (Limited
Partnership Number 2551520).

On 31 January 2013 Craigmore Sustainables(Farming) N.V. (an overseas person) was
granted consent by the Overseas Investment Office (Application number 201220039) (the
Farming Fund Application)t6 acquire‘up to 95% of the partnership interest in the Applicant
by 30 June 2016.

As at the date of this*Application, Craigmore Sustainables (Farming) N.V. holds a partnership
interest in the Applicant of: and other overseas persons hold additional minority
interests in the Applicant."Accordingly, the Applicant is an “overseas person” for the purposes
of the Act under section. 7(2)(d) of the Act, and any subsidiary of the Applicant is also an
overseas person¢ Accordingly, settlement of the purchase of the Land by the Applicant’s
subsidiary will require consent.

On that basis, the Applicant is writing to seek consent pursuant to section 10(1)(a) of the Act
in relation to the overseas investment in sensitive land under the proposed transaction.
Further details of the Applicant, its limited partners and general partner, are contained in
section 3 below.

We set out in this letter and its appendices the relevant information relating to the proposed
investments.

The purchase of the Land is proposed in furtherance of the Applicant’s and the Farming
Fund’s overall strategy. Accordingly, while this is a separate application, a substantial amount
of the content of this letter and the supporting documentation reflects the content of the
Farming Fund Application. Copies of all supporting documentation referred to in this
application are contained in the Appendices. However, where originals have already been
provided, only copies have been included with this application on the assumption that the OIO
can verify their authenticity from the earlier application. Please advise if you require the
Applicant to provide any further originals of the supporting documentation.



1.7 The Farming Fund Application contemplated the Applicant acquiring further interests in land.
The Applicant believes that the acquisition of the Land is consistent with the business
strategies and benefits outlined in the Farming Fund Application.

1.8 A full structure diagram showing the ownership and management of the Applicant is attached
at Appendix 1.

5360382_1 2
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DEFINITIONS

In this Application:

211

215

2.1.6

21.7

219

2.1.10

2.1.1

2112

2113

2114

2.1.15

2.1.16

The Applicant means Craigmore Farming NZ Limited Partnership, a limited
partnership registered in New Zealand (Limited Partnership Number 2551520) owned
by the Limited Partners.

Craigmore Farming Co Limited is a New Zealand company wholly owned by Forbes
Elworthy (a New Zealand citizen). It is the ultimate parent company of Craigmore
Farming GP Limited.

Craigmore Farming GP Limited is a New Zealand company wholly owned by
Craigmore Sustainables NZ Limited, and is the General Partner of the Applicant.

Craigmore Farming NZ Limited Partnership is a New Zealand limited partnership
and is the issuer of the securities that are the subject of the Farming Fund Application
and the Applicant in this application.

—

Craigmore Farming Group means Craigmore‘Earming,NZ'Limited Partnership,

Craigmore Sustainables (Farming) N.V., || GG

Craigmore Sustainables (Farming) N.V. is a Netherlands company that is a limited
partner in the Applicant, and is the Applicant under the Farming Fund Application.

Craigmore Sustainables NZ Limited is‘a-New Zealand company wholly owned by
Craigmore Farming Co Limited. It is the/parent company of Craigmore Farming GP
Limited.

Farm Manager means_Craigmere ‘Sustainables NZ Limited, a New Zealand company
appointed to manage’the operations of the Applicant.

Farming Fund'meansi\the'group comprising Craigmore Sustainables (Farming) N.V.,

Farming Fund Application means the application for OIO consent dated 28 March
2012 madetby €raigmore Sustainables (Farming) N.V. for consent to the acquisition
of securities in the Applicant that will increase the interests held by Craigmore
Sustainablés (Farming) N.V., an overseas person, to 25% or more resulting in the
Applicant becoming an overseas person under section 7(2)(d) of the Act — OIO Case
No 201220039.

General Partner means Craigmore Farming GP Limited.
Investment Manager means Craigmore Sustainables LLP, a limited liability
partnership registered in England and Wales, appointed as the investment manager to

the Applicant.

The Land means the land under contract by Trevelyan’s with the Vendor, as
described in Section 6.

Limited Partners means the limited partners of the Applicant, as described in
paragraph 3.4.

—



2.1.17 Trevelyan’s means Trevelyan’s Pack and Cool Limited, a New Zealand company that
is currently named as the purchaser under the Agreement for Sale and Purchase for
the Land, and that will be a joint venture shareholder in the entity that acquires the
Land. Further detail about Trevelyan’s and the joint venture is set out in Section 5.

2.1.18 Vendors means Gilbert lan Lawrence, Raewyn Esther Jane Lawrence and Richard
Bruce Walkinton (as trustees of a Family Trust) as the vendors of the Land.
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3

THE APPLICANT

Incorporation

3.1

The Applicant is a New Zealand limited partnership registered pursuant to the Limited
Partnerships Act 2008 under registered number 2551520. Copies of the Certificate of
Registration and Companies Office details for the Applicant are attached at Appendix 2.

Partners/Ownership

3.2

3.3

3.4

5360382_1
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The general partner of the Applicant is Craigmore Farming GP Limited. Craigmore Farming
GP Limited is a New Zealand company incorporated with registered number 3689657.

Craigmore Farming GP Limited is the 100% subsidiary of Craigmore Sustainables NZ Limited
New Zealand registered company 3410092), which is a wholly owned subsidiary of

—~

Craigmore Farming Co Limited (New Zealand registered company 124829). Craigmore
Farming Co Limited is 100% owned by Forbes Elworthy, a New Zealand citizen.

Copies of the Certificates of Incorporation and Companies Office details for Craigmore
Farming GP Limited and its parent companies are attached at Appendix 2.

The limited partners of the Applicant as at the date of this Applicationgare:

Limited Partner

Partnérship Interest

Overseas
Person?

No - NZ owned
& controlled

No — NZ citizens

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

No — NZ citizens

Yes




3.5

3.6

3.7

3.8

The respective partnership interests of each Limited Partner are subject to the Farming Fund
Application, pursuant to which Craigmore Sustainables (Farming) N.V has been granted
consent to increase its partnership interest to up to 95% over the period from the date of the
consent to 30 June 2016.

The Limited Partners are not permitted to take part in the management of the Applicant.
Management is ultimately provided by the General Partner and the Farm Manager (also a
New Zealand owned and controlled entity) and Investment Manager.

Craigmore Sustainables (Farming) N.V. is principally owned by ||| G

which is in turn wholly owned by

As at the date of this application, the nationalities of the investors in SACF are as follows:

Country Number of % of Total N.V.
Investments

c
=
=
']

-
o
o
<
S

Total

Investments

3.9

3.10

5360382_1
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The Applicant was formed,to carry out farming activities in New Zealand. The Applicant has
acquired interests i’ fafrming subsidiary companies that own and/or operate farm land in New
Zealand (diary, shieep, beef, venison, horticulture) or provide horticultural services.

The Applicant has the following current interests in land in New Zealand:

3.10.1 A 100% shareholding in Te Moata Station Limited (company number 2152842), which
owns the land described in section 6 of the Farming Fund Application.

3.10.2 A 100% shareholding in Broadacres Cropping Limited (company number 3153545),
which owns the land described in section 6 of the Farming Fund Application.

3.10.3 A 100% shareholding in Wairepo Dairy Limited (company number 3671042), which
owns the land described in section 6 of the Farming Fund Application. The issue of
shares to the farm manager of the land held by Wairepo Dairy Limited is currently in
progress, which will result in Dion and Kristie Gordon acquiring a 9% equity interest in
that company.

3.10.4 A 100% shareholding in Pahau Flats Dairy Limited (company number 3669133),
which owns the land described in section 6 of the Farming Fund Application including
the “Landsend” property described in that application.
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3.10.5 A 100% shareholding in Craigmore (Te Puna) Limited (company number 3744375),
which owns the land described in section 6 of the Farming Fund Application.

3.10.6 A 100% shareholding in Coxco Apples (HB) Limited (company number 4138298)
which owns the land described in OIO Application 201220089.

3.10.7 A 70.6% shareholding in Arnmore Dairy Limited (company number 4427043), which
owns the land described in OIO Application 201320052.

3.10.8 A 100% shareholding in Windsor Dairy Farming Limited (company number 4520960)
which owns the land described in OIO Application 201320042.

3.10.9 A 100% shareholding in Waiareka Dairy Limited (company number 4521258) which
owns the land described in OIO Applications 201320036 and 201410084.

3.10.10 An 88% shareholding in Ardwell Dairy Limited (company number 1893485) which
owns the land described as Ardwell Farm in OlO Application 201320109.

3.10.11 An 88% shareholding in Cairndale Dairy Limited (company number 4521620) which
owns the land described as Cairndale Farm in OlO Application 201320109.

3.10.12 A 100% shareholding in Corriedale Dairy Limited\(company,iiumber 4521463) which
owns the land described in OIO Application 201320103

3.10.13 A 100% shareholding in Abercairney Daify Limited (company number 4521498) which
owns the land described in OIO Application’ 204410010.

3.10.14 A 100% shareholding in Caithness*Dairy Limited (company number 4521418) which
owns the land described in OIOMApplication201410034.

3.10.15 A 100% shareholding ind aieri Lake Grazing Limited (company number 4521380)
which owns the land déscribed innOIO Application 201410044.

3.10.16 A 90% shareholdingin Kirimini Orchard Limited (company number 4521698) which
owns the land«deseribed‘in ©IO Application 201410087 .

3.10.17 A 100% shareholding‘in Kirikiri Dairy Limited (company number 4521503) which owns
the land described-in’ OIO Application 201410080.

3.10.18 An Agreement for Sale and Purchase dated 27 January 2015 (currently conditional on
OIO approval) for the purchase of 83.8988 hectares more or less situated at 371 New
Park Road. This acquisition is the subject of an OIO Application number 201510021.

3.10.19 An Agreement for Sale and Purchase dated 12 December 2014 (currently conditional
on OIO approval) for the purchase of 300.7 hectares more or less situated at Pareora
River Road, Pareora. This acquisition is the subject of an OIO application number
201510025.

3.10.20 An Agreement for Sale and Purchase dated 12 December 2014 (currently conditional
on OIO approval) for the purchase of 200.1 hectares more or less situated at 577
Pareora Road, pareora, RD 2, Timaru. This acquisition is the subject of an OIO
application number 201510025.

3.10.21 an Agreement for Sale and Purchase dated 10 April 2015 (currently conditional on the
OIO approval), between the Vendor and Trevelyan’s (or nominee) as purchaser, for
approximately 42.6284 hectares at 84 Waimea Drive, Te Puke. The transaction under
this agreement is the subject of this application.



3.1 Copies of the Certificates of Incorporation and Companies Office details for the Applicant’s
80% - 100% owned subsidiaries are attached at Appendix 2.

Structure Diagram

3.12 A Diagram showing the current ownership and control structures of the Applicant is attached
at Appendix 1.

Financial Accounts

3.13  The audited 2013/14 financial statements of the Applicant are attached at Appendix 5.

Persons in charge of the Applicant

Structural Control

3.14  The General Partner has overall responsibility for the management and administration of the
Applicant, and indirect control over the management and administration of each of the
Applicant’s subsidiary companies. The General Partner has responsibility for determining the
investment objectives, policy and restrictions applicable to the Applicant.

3.15  The Board of the General Partner comprises:
3.15.1 Forbes Elworthy;
3.15.2 Mark Cox;
3.15.3 Che Charteris; and
3.15.4 Andrew Gibbs,

who are all New Zealand citizens. The General'Partneris a wholly owned subsidiary of
Craigmore Sustainables NZ Limited. The board of-Craigmore Sustainables NZ Limited
comprises Forbes Elworthy, Mark Cox and Ché Charteris and Craigmore Sustainables NZ
Limited is wholly owned by Craigmore/Farming €o Limited. Forbes Elworthy is the sole
director and shareholder of Craigmore Farming Co Limited.

Management Control

3.16  The General Partner/ofithe Applicant may delegate its authority and powers to one or more
managers. The Genéral Parther has currently delegated the operational management of the
Applicant’s assetsdothe Farm Manager and management of the Applicant’s investments to
the Investment Manager.

3.17  The Farm Managerpfovides operational management services and the Applicant has
delegated to the(Farm Manager full authority to carry out all of those services (subject to the
below). The Farm Manager is a New Zealand company incorporated with registered number
3410092. The Farm Manager is the 100% subsidiary of Craigmore Farming Co Limited, which
is 100% owned by Forbes Elworthy. The Farm Manager is not an overseas person for the
purposes of the Act.

3.18  The Investment Manager makes decisions regarding investments and assets on behalf of the
Applicant. The Investment Manager is a limited liability partnership registered in England and
Wales with registered number OC355106.

3.19  The General Partner/Applicant have limited control over the actions of the Farm Manager and
Investment Manager. The Applicant or its advisory committee may direct the Managers in the
performance of their obligations, and the General Partner remains responsible and liable for

5360382_1 8
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the performance of its obligations under the Limited Partnership Agreement and the Limited
Partnerships Act.

3.20 The Farm Manager and Investment Manager have discretionary control of Applicant’s
investments and operations, although the Applicant may terminate their appointment in certain
limited circumstances (including insolvency/liquidation).

3.21 Copies of the Certificate of Incorporation and Companies Office details for the Farm Manager,
Investment Manager, the General Partner and Craigmore Farming Co Limited are attached at
Appendix 2.

3.22  We attach in Appendix 4 copies of the relevant pages of the passports for each of the persons
referred to above.

Contact details for the Applicant

3.23  The contact details for the Applicant in relation to this application are its solicitors, Duncan
Cotterill, whose details are set out at section 11.1.

5360382_1 9

008



4 VENDOR
4.1 The Vendors of the Land are Gilbert lan Lawrence, Raewyn Esther Jane Lawrence and
Richard Bruce Walkinton (as trustees of a Family Trust)

4.2 The Vendors have confirmed that Overseas Investment Office consent was not required by
the Vendors to purchase the Land (see the letter from the Vendor’s solicitor at Appendix 6).
Business activities of the Vendor

4.3 The Vendors’ usual business activity is the ownership of kiwifrut orchards. The Vendors have
owned the Land for approximately 18 years. The orchard on the Land is manged by
, who has managed the orchard for the last 18 years.

Circumstances for selling

4.4 The Vendors wish to downsize the amount of kwifruit orchards they own as two of the
trustees, being Raewyn and lan Lawrence are now of retirement age. They intend to use the
sale proceeds from the Land to fund general maintenance and upkeep of the two other
kiwifruit orchards they own, to repay debt and fund their retirement.

4.5 Attached at Appendix 6 is a copy of the letter from the Vendors’ salicitor confirming the
Vendors’ reasons for selling.

5360382_1 10
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5

NATURE OF INVESTMENT

Details relating to proposed acquisition

5.1

5.2

The Applicant intends to acquire the Land in order to carry out development to realise the full
potential of the Land and the associated orchard operations.

Further detail on the Applicant’s overall strategy and its strategy for its investment in and the
proposed development of the Land is set out in section 7 and in the Business Case for the
Land attached at Appendix 13.

Nature of the Transaction — Trevelyan’s Joint Venture

5.3

54

5.5

5.6

5.7

5.8

59

5.10
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In October 2013, the Applicant entered into a Heads of Agreement with Trevelyan’s Pack &

Cool Limited (Trevelyan’s) recording the key terms of an agreement to co-invest to develop a

kiwifruit orchard business. A copy of the Heads of Agreement is attached at Appendix 8.

On 11 November 2014, consent was granted to the Applicant, to give effect to the acquisition

MSubsidiary/Joint venture with Trevelyan’s) of a freehold interest in Kirimini
rchard, being approximately 40ha of land located at No1 Road, Te Puke.

Trevelyan’s currently owns and operates a packing and cool storage business in Te Puke,

predominantly for kiwifruit. Trevelyan’s has 3 packhouses and 25 coolstores, packing

approximately 8 million trays of green, gold and gold organic kiwifruiffrom approximately 22

orchards, as well as 300,000 trays of avocados. They have 100 ‘permanent staff, which grows

to 1,400 employees during the kiwifruit harvest period.

The directors of Trevelyan’s (and the persons/that€xer€ise‘control over Trevelyan’s) are:

5.6.1 Kate Anderson (nee Trevelyan);

5.6.2 Fiona Catherine Couch (ne€ Trevelyan);

5.6.3 Alister John Hawkey;

5.6.4 Jonathan Irving Mayson;

5.6.5 Andrew John/Trevelyan; and

5.6.6 James Edward Trevelyan.

The current shareholders of Trevelyan’s are:

Shareholder Shares %

1 Andrew John Trevelyan and James 500 50%
Edward Trevelyan

2 Fiona Catherine Couch and Katrin 500 50%
Elizabeth Trevelyan
Total 1,000 100%

Copies of the Certificate of Incorporation and Companies Office extract for Trevelyan’s are
attached at Appendix 7.

An information brochure entitled “An Introduction to Trevelyan’s”, which is available on the
Trevelyan’s website (www.trevelyan.co.nz) is attached at Appendix 7.

Pursuant to the Heads of Agreement, Trevelyan’s has entered into an agreement for sale and
purchase with the Vendor. A copy of the agreement for sale and purchase for the Land (the
Agreement) is attached at Appendix 9.
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5.11

5.12

5.13

If OlO approval is obtained then:
5.11.1 The OIO condition in the Agreement will be confirmed as being satisfied;

5.11.2 Trevelyan’s and the Applicant will form a new company, which will be- owned by
the Applicant and [JJjJjj of owned by Trevelyan’s;

5.11.3 Trevelyan’s and the Applicant will enter into a Shareholders’ Agreement in respect of
the operation and management of the new company which will, among other things,
provide for a Board of four directors — three appointed by the Applicant and one
appointed by Trevelyan’s; and

5.11.4 Trevelyan’s will nominate the new company as the purchaser under the Agreement.

The Applicant requires consent to be given as, on the basis that a new company [JJjj owned
by the Applicant will be nominated as the purchaser under the Agreement, the Agreement is
conditional on the Applicant receiving Overseas Investment Office consent to the transaction
by 17 August 2015.

Settlement of the purchase is to take place five working days after the OI@ condition is
confirmed as being satisfied.

Why the acquisition of an interest in the Land requires consent

Sensitive Land

5.14

5.15

The acquisition of the Land requires consent pursuant 16 section 10(1)(a) of the Act, being an
overseas investment in sensitive land under'section 12(a) of the Act. The Land is sensitive as
the Land:

5.14.1 is non-urban land exceeding 5 hectares(ii area.

The Certificate from Grayson NealM.imited{(Geoffrey Neal) for the purposes of Schedule 1 of
the Act (attached at Appendix #1) in respect of the Land confirms that the Land is not, and
does not contain land that is} sensitivesand for any other reason listed in tables 1 and 2 in
Schedule 1 of the Act.

Consideration and financing relating to the acquisition

5.16

5.17

The purchase price for.the Land is $5,918,960 plus GST (if any). A deposit of $591,896 was
paid by the Applicant/ (| | | | ] ) 2c Trevelyar's () on 5 May 2015.

The purchase of the Land will be financed by the Applicant and Trevelyan’s in proportion to
their shareholdings in the purchasing entity and approximately .

Consent sought

5.18

5.19

5.20
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The Applicant seeks consent to acquire the Land via a 80% - 100% owned subsidiary
pursuant to section 10(1)(a) of the Act, being overseas investments in sensitive land under
section 12(a) of the Act.

As noted above, the purchasing entity will be owned by Trevelyan’s. The Applicant
intends to hold its interest in the Land for the long term, and is seeking a long term partnership
with Trevelyan’s. However, it is expected that the Shareholders’ Agreement will give
Trevelyan’s, as the minority shareholder, some early exit rights. Application of the dispute
resolution mechanisms in the Shareholders Agreement, in the event of a dispute between the
parties, may also result in the exit of Trevelyan’s.

If Trevelyan’s exercises its early exit rights, or otherwise exits the company, the Applicant will
likely acquire Trevelyans’ interest, making it a ] shareholder in the purchasing entity.

12
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Accordingly, the Applicant also seeks consent to acquire up to 100% of the shares in the
purchasing entity between the date of the consent and 30 June 2023 (being an overseas
investment in sensitive land under section 12(b)(ii) of the Act). We note that the proposed date
of 30 June 2023 aligns with the period within which the Applicant may:

5.21.1 acquire a 100% interest in Kirimini Orchard Limited (per OlO Consent 201410087);
5.21.2 acquire a 100% interest in Arnmore Dairy Limited (per OlO Consent 201320051); and

5.21.3 re-acquire shares from farm managers in its other subsidiary companies (per OIO
Consent 201220039).

13



6

Land the subject of the application

Details of Land that is the subject of the application

6.1

Details of the sections comprising the Land are set out below:

Certificate of Title

SAG4A/121

Land Area

3.6790 hectares more or less

Legal Description

Lot 1 Deposited Plan South Auckland 79784

Estate

Fee Simple

Certificate of Title

SA64A/124

Land Area

21.6650 hectares more or less

Legal Description

Lot 4 Deposited Plan South Auckland 79784

Estate

Fee Simple

Certificate of Title

SAG4A/125

Land Area

7.5200 hectares more or less

Legal Description

Lot 5 Deposited Plan South Auckland 79784

Estate

Fee Simple

Certificate of Title

SAG64A/126

Land Area

7.1050 ‘hectares'more or less

Legal Description

Lot 6 Deposited Plan South Auckland 79784

Estate

Fee Simple

Certificate of Title

SAG6A/428

Land Area

2.6594 hectares more or less

Legal Description

Lot 2 Deposited Plan South Auckland 83133 and Lot 3 Deposited
Plan South Auckland 79784

Estate

Fee Simple

6.2
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We attach in Appendix 10:

6.2.1 maps of the locales and the approximate positions of the Land;

6.2.2 aerial photo identifying the approximate area of the Land;

6.2.3 a copy of the current certificate of title for each of the parcels comprising the Land.

14



6.3 We attach at Appendix 11 a certificate from Grayson Neal Limited (Geoffrey Neal), a LINZ
accredited Crown Property Supplier, attesting as to whether the Land is captured by each
element of tables 1 and 2 in Schedule 1 of the Act and whether the Land is or includes the
foreshore, sea bed, or the bed of a river or lake.

Current and proposed use of the Land

6.4 A table showing the current and proposed use of the Land is set out below:

Land Use Current (hectares) Proposed (hectares)
Kiwifruit orchard (in canopy) | 19.28 ha 19.28 ha

Storage yard & vegetation 22.3282 ha 22.3282 ha

Total 42.6284 ha 42.6284 ha

Farm Land - if the relevant land is farm land as defined in section 6(1) of the Act

6.5 The Land is ‘farm land’ as defined under the Act because the‘Land.is'‘used principally for
agricultural purposes.

5360382_1 15
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7.2

7.3

7.4

7.5

7.6
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RATIONALE FOR THE INVESTMENT

The Applicant was established to be the investment vehicle for the Farming Fund which was
formed to invest in farming assets. Its primary investment objective is the investment in or
financing of farm land and other farming-related assets.

The strategic objective of the Applicant is to generate superior long-term risk-adjusted returns
by financing, acquiring, developing and/or improving management of farming operations in
New Zealand. This may include participation in land, livestock and other assets utilised to
facilitate or improve the farms themselves (including agricultural supply and processing
interests, related infrastructure projects, and interests relating to the marketing of farm
produce).

Returns to the Applicant’s investors are to be generated by debt repayments or sale of farming
produce, for example milk, sheep and beef meat, wool, vegetables, crop and the delivery of
related farming activities.

The Applicant considers that the purchase of the Land is in alignment with and supports the
Applicant’s overall Business Case. The Land is a strong investment propesition for the
Applicant, in terms of risk-adjusted returns, and investment in-the Land.will enhance and
diversify the farming portfolio and enable continued expansion and development of the
Applicant’s activities. In general, the Applicant seeks to purchase land-rather than to lease it.
This best ensures that the Applicant retains capitalised value from specific development,
rather than such value accruing to another land owneér as lessor.,

As recorded in the Heads of Agreement, the Applieant.and Trevelyan’s intend to co-invest
alongside each other to build a kiwifruit orchard.business. The acquisition of the Land is the
second purchase being made pursuant to\the Heads,of Agreement. The acquisition of further
kiwifruit orchards in furtherance of the joint'venture will allow the Applicant and the Farming
Fund to benefit from efficiencies and economigs of scale from a second kiwifruit orchard and
as the size of the kiwifruit orchard business'continues to expand.

Further detail is contained in<the’Business Case for the Land and the Applicant’s wider
Business Case, attached jn"Appendices 12 and 13.
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8

INVESTMENT CRITERIA

Business experience and acumen — section 16(1)(a)

8.1
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The Applicant’s interests in the Land will be controlled by the General Partner, the Farm
Manager and the Investment Manager. Forbes Elworthy, Mark Cox, Che Charteris and
Andrew Gibbs are the directors of the General Partner. Forbes Elworthy, Mark Cox and Che
Charteris are the directors of the Farm Manager. ||| GGG - the
principal partners of the Investment Manager:

8.1.1

8.1.2

Mr Forbes Elworthy (NZ Passport holder) founded the Applicant to combine his
interests in finance, agriculture and environmentalism. Forbes Elworthy is:

(a) the sole shareholder of the founding partners of the Applicant;

(b)  adirector of the Farm Manager;

(c) adirector of Craigmore Farming GP Ltd, the general partner of the Applicant;
(d)  adirector of Craigmore Farming Co Limited; and

(e) a partner of the Investment Manager.

Forbes seeded the Craigmore Farming Fund portfolio in'2008. After initially managing
its own seed capital, Forbes Elworthy partiered with-Mark Cox and together they
opened Craigmore’s investment vehicles to outsidetinvestors in 2011. Mark and
Forbes now manage the Craigmore gfoup-as joint founders. Across both Farming and
Forestry Funds Craigmore is now responsiblé-for managing 30 farms and forestry
blocks covering over 25,000 hectares and valued at over || l-

Forbes had previously taken-gver the family business, Craigmore Station, farmed by
his family for 150 years, in 2005 whenjit'was running 15,000 Stock Units (sheep
equivalent). He grew the\business,into a 4,000 hectare dairy, sheep, deer and beef
farming operation running 30,000,Stock Units. Craigmore Station is managed as a
business entirely,distinct from,Craigmore Farming Group.

Forbes worked as‘a shepherd after leaving school. He learned to shear sheep, muster
with dogs, plant andsharvest crops and maintain machinery. He then trained in
Agricultural~Econgmics at Lincoln University in New Zealand where he was student
president. He wentup to Oxford as a Rhodes Scholar. After joining Goldman Sachs
as a researchanalyst he went on to obtain an MBA from Harvard Business

School. Forbés worked as a credit trader at Merrill Lynch from 1992 to 1999 where he
headed a convertibles trading desk.

in 2005 to
live on and manage Craigmore Station and he and his family now live between
Craigmore Station in New Zealand and Oxfordshire in the UK.

Craigmore Farming Co Limited (Forbes’ personal investment vehicle which is an
investor in the Applicant) was formed in the 1960’s by Sir Peter Elworthy. Sir Peter
served as President of NZ Federated Farmers and on the Board of the Reserve Bank
of NZ in the 1980’s and 1990’s. Craigmore Farming Company’s other principal asset
is Craigmore Station.

Mr Mark Cox (NZ passport holder) has filled executive roles in forestry and farming.
Within the Applicant, Mark Cox is currently a director of:

(a) Craigmore Farming GP Limited, the general partner of the Applicant;

(b)  the Farm Manager; and

(c) each of the subsidiaries listed in paragraph 3.10.

17
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Mark was raised on a sheep, beef and cropping farm before studying agriculture at
Massey University. Employed under the then Fletcher Challenge graduate scheme
he worked through their group of companies before being posted to Wrightsons. He
moved to Cedenco Foods where he served 6 years as Fresh Crops Manager. During
the restructuring of Cedenco he purchased their fresh divisions assets and formed
Coxco Holdings Limited. Coxco Holdings Limited is now a vertically integrated
company supplying vegetables to the Asian market.

Mr (Leslie) Ché Charteris (NZ passport holder) is currently a director of:
(d)  Craigmore Farming GP Ltd, the general partner of the Applicant;
(e) the Farm Manager; and

(f each of the subsidiaries listed in paragraph 3.10.

Che is employed as the ‘Head of Risk and Control’ for the Farm Manager. Before
joining the NZ Manager, Ché worked for Forestry NZ Limited developing a forestry
estate for timber and carbon production. Prior to this, he was a senior advisor in NZ's
Ministry of Agriculture and Forestry (MAF). At MAF he focused on trade relations and
agricultural cooperation (including implementation of agricultural aspects of the NZ-
China Free Trade Agreement and managing NZ's programme of\agricultural
cooperation with trading partners). He also had roles.in three (other central
government departments (covering environmental regulation;.competition regulation,
and funding infrastructure projects). Ché brings*‘Craigmere a strong understanding
and network of regulatory contacts. Like other NZ partiiers he is from a family farm
and has extensive personal experience of pastoral farming in NZ.

Mr Andrew Gibbs (NZ passport holder)/is currently a director of Craigmore Farming
GP Limited (appointed 4 March 2014): Andrew is a Partner in the Wellington office of
Deloitte. Andrew joined Deloitte\in 1986.and his work experience includes long term
postings with their international firm in‘London, Poland, the former Soviet Union and
the Middle East. Andrew,has been based in Wellington for the last 16 years and has
wide experience in investigation,‘project management and advisory work performed in
connection with outsourcing, feasibility studies, business change, improvement and
planning in the publi¢’and leads*a multi-disciplined team that has as one of its focuses
the agri-businessfnd fisheries sectors. Andrew is also the agriculture lead partner for
Deloitte. Andrew/also provides services to small and medium enterprises. Services
include thejtraditionahaccounting and taxation advice but more frequently a range of
services focussed\on assisting these businesses to grow and achieve their potential
through having clearly executable plans and performance management frameworks.
Andrew has also sat on a number of Programme Management Boards for large
complex/assignments and recent examples include the strategic review of the
fisheries 'sector in Yemen and the successful PGP application for the Red Meat and
private sectors.

Nick Tapp (UK Citizen) is Head of Client Advisory as well as a partner of the
Investment Manager. Nick Tapp has wide ranging experience across farm
management and farmland investment, the food supply chain, renewable energy and
the politics of land ownership. Nick spent 25 years with St. Nicholas Court Farms Ltd,
farming 800 hectares of intensive cereals, vegetables and potatoes, and packing
potatoes for a number of major supermarkets. Nick joined Bidwells as Head of
Agribusiness in 2010, delivering management and consultancy advice to farmers,
landowners and investors in agriculture in the UK and around the world. Nick has also
served on the Boards of Kent Veg Ltd, the British Association for Bio-fuels and Qils,
the Oxford Farming Conference and on the Policy Committee of the Country Land and
Business Association. He continues as Chairman of Grain Harvesters Ltd, a grain
storage and marketing business; as a Director of Magyar Farming, a company farming
over 5,000ha of cereals, potatoes and dairy in three countries in central Europe; and
as a Director of the Potato Council, Chairing the Market Information Committee. Nick
is a Nuffield Farming Scholar and a Fellow of the Royal Agricultural Societies.
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Advisory Board

8.2

The Farm Manager also has an Advisory Board which reviews the Farm Manager’s
operational and acquisition strategy, and includes leading NZ agricultural professionals.

8.2.1 Mr. John Donkers (NZ passport holder): Since graduating from Lincoln University in
1981 with a Degree in Agriculture Science, John has spent the majority of his career
working in the dairy industry in New Zealand. For the last 16 years he has provided
specialist dairy business consultancy services to mainly large scale dairy farming
businesses in the Canterbury region. John also jointly established the Camden Group
of Companies in 1994 which now owns five properties comprising 1,500 hectare
(mostly irrigated), with three dairy units milking 2,700 cows and an investment in a
further 2,700 cows. John has been an active participant in representing irrigated
agriculture since the late 1990’s. He helped found the Dunsandel Groundwater Users
Association in 1997, is Chairperson of the Board of Irrigation NZ, and is a member of
the Regional Committee of the Canterbury Water Management Strategy (a working
committee of local government advising on management of irrigation in Canterbury).
John is also a director of Central Plains Water Ltd, which will in the next year
commence construction of stage one of the largest irrigation schemes to be built in
NZ.

8.2.2 Mr. Pete Morrison (NZ passport holder) has a predomihantlysfarming background. He
grew up on the family farm near Darfield, Canterbdry, and purchased his own farm
after tertiary study at Lincoln University. While hesremains farming in the Darfield
(Canterbury, New Zealand) area he has diversified his,portfolio by purchasing and
operating/directing numerous dairy, forestry,*high«country and commercial properties
on the West Coast and in Canterbury, He ‘also/owns and operates a gold mining
operation on the West Coast and a.helicopterbusiness in Canterbury. Pete is a major
shareholder and a director of a_stceessful public listed computer company which
operates out of Christchurch.

Other relevant employee profiles

8.3

8.4
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Mr Hamish Blackman (NZ'passporthelder) is Director of Commercial Development leading
the structuring of funds and jnvestments managed by Craigmore, through the provision of
legal, financial and other advice.and outputs. Prior to joining Craigmore, Hamish spent eight
years in London as an investment management professional before returning to New Zealand
in 2010 to join a boutique investment bank, Murray & Co, as a Director in the Corporate
Finance division. Immediately before leaving the UK, Hamish was a Director at Aladdin Capital
Management where/e/structured funds and advised on investor issues relating to private
equity and hedge-fund vehicles. Hamish previously spent four years in the fund of hedge
funds industry, working for Auda International and F&C Partners. Hamish is a Chartered
Alternative Investment Analyst (CAIA). He holds a Bachelor of Laws and Bachelor of
Commerce from the University of Canterbury and was admitted as a Barrister and Solicitor of
the High Court of New Zealand in 1999. He is also admitted as a Solicitor of the Supreme
Court of England and Wales.

Mr Barry Donaldson (NZ passport holder) is employed as the Financial Controller of the NZ
Manager and the Applicant. Barry joined Craigmore in 2011 and brings more than 10 years of
senior management experience in the dairy industry working in both the co-operative and
post-Fonterra corporate structures. Barry’s roles as Financial Controller for Westland Milk
Products and Marlborough Cheese provide a solid basis for understanding dairying and dairy
markets. In his most recent position with Synlait Milk Limited, Barry was responsible for the
creation of systems and reporting design for the new dairy company. During a break from the
dairy industry Barry was Financial Controller for Animates, where he led the due diligence for
the merger of two companies which formed New Zealand’s first nationwide chain of pet retail
stores. Barry is a chartered accountant and member of the NZ Institute of Chartered
Accountants with a degree from the University of Otago, NZ. While working full time Barry
completed his MBA through Massey University, NZ.
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8.5 Mr Reginald Brown (UK Citizen) is Chief Administrative Officer of the Investment Manager as
well as a partner of the Investment Manager. In this role Reg manages investor relationships
and has overall responsibility for business support and development. Prior to joining the
Investment Manager, Reg served as Principal at Bank of America's Capital Markets Strategies
division. At Bank of America he focused on originating, structuring and executing cross-border
structured financing solutions. Reg began his career at NatWest Markets' Global Structured
Finance division where he rose to the position of Assistant Director. Reg has a Bachelor's
degree in Mathematics and Management Studies obtained from King's College, University of
London.

Management of the Orchard

8.6 It is intended that Trevelyan’s will provide management services pursuant to an Orchard
Management Agreement, and be responsible for day to day operations on the Land.
Trevelyan’s is a New Zealand owned and operated company. Trevelyan’s provides orchard
management services through a wholly owned subsidiary company (Trevelyan’s Management
Services Limited), so has experience in orchard management and advising on orchard
practices.

Demonstrated financial commitment — section 16(1)(b)

8.7 Trevelyan’s has entered into an Agreement for Sale and Pufchase for the Land, on the basis
of a commitment by the Applicant to form a new entity to complete and fund the purchase.
The total purchase price for the Land is $5,918,960 plus\GST (if\any). The purchase price will
be funded by the Applicant (from existing cash reserves and.commitments by investors) and
Trevelyans in proportion to their shareholdings in/th€ purchasing entity, and approximately

A deposit of $591,896 was paid.Bythe Applicant ||| G 2 <
Trevelyan's ) on 5 May 201&:

8.8 The Applicant has received sufficient additional.cemmitments from new direct investors and
from Craigmore Sustainables (Farming) N.V. through commitments made by the N.V.
investors since the submission of’the Farming Fund Application. As at the date of this
application, the partners of the-Applicant‘havé contributed approximatelyH of
capital (compared with— as at-thé date of the Farming Fund Application).
Accordingly, no investment funds are‘being diverted from the implementation of the original
Business Case as referred 1o in the Farming Fund Application.

8.9 The cost of implementing the ' Business Case for the Land will require investment from the
Applicant and the Applicant_is committed to making that investment to realise the benefits from
the development.

Persons controlling the Applicant of good character — sections 16(1)(c) and (d)

8.10  We note that the OIO no longer requires statutory declarations as to the good character of the
individual(s) with control of the Applicant to be provided at the time an application for consent
is made, and that the OIO will request such declarations at the time it requests the “true and
correct” statutory declaration near the end of the assessment process.

Citizenship/Residency — section 16(1)(e)(i)

8.1 Forbes Elworthy, Mark Cox, Che Charteris and Andrew Gibbs, being persons who exercise
control over the Applicant, are all citizens of New Zealand.

Benefit to New Zealand — section 16(1)(e)(ii) and (iii)

8.12 Refer section 9 below.

Farm land advertising — section 16(1)(f)

8.13  In accordance with the Act the Land was advertised for sale on the open market by the
Vendor.
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8.14

8.15
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The Land has been advertised as follows:
8.14.1 Internet: The Land has been advertised on the following websites:

(a) www.trademe.co.nz from 6.2.2015 to 13.4.2015;

(b)  www.Professionals.co.nz from 6.2.2015 to 13.4.2015;

(c) www.nrgrealty.co.nz from 6.2.2015 to 13.4.2015;

(d) www.realestate.co.nz from 6.2.2015 13.4.2015;

(e) www.open2view.co.nz from 6.2.2015 13.4.2015

8.14.2 Newspapers: The Land was advertised in the:
(a) Sunday Star Times on 22.2.2015 and 1.3.2015;
(b) Te Puke Times on 19.2.2015, 26.2.2015 and 5.3.2015;
(c) Property Guide on 20.2.2015, 27.2.2015, 6.3.2015 and\13!3.2015; and
(d) Farmer's Weekly on 2.3.2015.

8.14.3 Signboard: A signboard advertising the Kand for sale.was erected on 6.2.2015 and
was still on site as of (at least) 13.4.2015.

8.14.4 Exernal and internal Window Display: The Land was first advertised on 6.2.2015 and
was still on site as of (at least) 13.4.2015.

8.14.5 Direct mail out to database of 132" email recipients completed on 6.3.2015.
Attached at Appendix 14 are;

8.15.1 a copy of the letter'from_the’Real Estate Agent confirming the advertising details and
containing.caepies ofssome of the advertisements;

8.15.2 copies of print,outs of the website listings; and

8.15.3 the resulis-of the advertising in a letter from the real estate agent.
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9 BENEFIT TO NEW ZEALAND - SECTION 16(1)(E)(11) AND (1l1)

9.1 The Applicant submits that its investment in the Land will, or is likely to, benefit New Zealand
as a whole, and in particular the Bay of Plenty and Canterbury regions.

9.2 Information relevant to the investment in the Land is included in:

9.2.1 the Business Case of the Craigmore Farming Group, which was included with the
Farming Fund Application; and

9.2.2 the Business Case relating to the Land,

copies of which are attached at Appendices 12 and 13.

Factors to assess benefit of investment to New Zealand — section 17 of the Act

Section 17(2)(a)(i) Applicable

Whether the investment will, or is likely to, result in the creation of new job
opportunities in NZ or the retention of existing jobs in New Zealand that would or
might otherwise be lost.

The Applicant believes that this factor is relevant to the application~The investment will result in both
the retention of existing jobs in New Zealand and the creation of new jeb-opportunities. The orchard is

currently managed by”. The'increaSed development and production
resulting from the Applicant’'s investment, and ongoing mahagemént-of the Land will result in the
creation of approximately 0.15 new indirect full time gquiyalent’pesitions. Additional jobs are also likely
to be created during the development of the Land.

Details are set out in the Business Case for the ‘kand (Appéendix 13).

This benefit will not likely occur without the‘Applicant’'s\investment.

Section 17(2)(a)(ii) Not

Whether the investment will, oris liKely.toyresult in the introduction into New Applicable

Zealand of new technology 6rbusiness\sKills.

The Applicant does not beligvedhat this factor is relevant to the application.

Section 17(2)(a)(iii) Applicable

Whether the investment will, or is likely to, result in increased export receipts for
New Zealand exporters.

The Applicant believes that this factor is relevant to the application and is of high importance.
Development of the Land, better management of the orchard operations and premiums resulting from
the use of industry recognised sustainability programmes will lead to an increase in NZ export
receipts.
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Further details are set out in the Business Case for the Land (Appendix 13) and the Report at
Appendix 15.

This benefit will not likely occur without the Applicant’s investment.

Section 17(2)(a)(iv) Applicable

Whether the investment will, or is likely to, result in added market competition,
greater efficiency or productivity, or enhanced domestic services, in New Zealand.

The Applicant believes that this factor is relevant to the application and is of high importance.

The purchase of the Land by the Applicant and additional development will enable greater productivity
from the Land resulting from a programme of enhanced vine management.

The investment will also enable continued expansion and development of the Applicant’s activities by
the increase and diversification of its asset portfolio.

Further details are set out in the Business Case for the Land (Appendix 13) and the Report at
Appendix 16.

The benefits arising from the development of the Land are unlikely to“occur without the Applicant’s
investment.

Section 17(2)(a)(v) Applicable

Whether the investment will, or is likely to, result in th€ introductien into New
Zealand of additional investment for development purposes.

The Applicant believes that this factor is relevant to thevapplication and is of high importance. The
Applicant intends to carry out substantial/development of the Land to realise its full potential as a
kiwifruit orchard operation, including:

e redeveloping the canopy/structure;
e vine replanting; and
e native planting.

The additional investmentfor deyelopment of the Land and orchard operations will cost between
in thesshort term (four years).

The Applicant also believes\that this investment will provide it with additional scale and commercial
momentum to raise further-funds to then deploy into future farming / agricultural development
opportunities.

Additional detail on the potential further developments is set out in the Business Case for the Land
(Appendix 13) and the Report at Appendix 17.

In the opinion of the Applicant, it is unlikely that such investment would occur without the Applicant’s
investment.

Section 17(2)(a)(vi) Not

Whether the investment will, or is likely to, result in increased processing in New Applicable

Zealand of New Zealand’s primary products.
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The Applicant does not believe that this factor is relevant to the application. While the investment will
result in increased production of primary products, those primary products will not be processed in a
“value-add” manner.

The increased production will result in more supply through export packhouses and coolstores in New
Zealand.

Section 17(2)(b) Applicable

Whether there are or will be adequate mechanisms in place for protecting or
enhancing existing areas of significant indigenous vegetation and significant
habitats of indigenous fauna, for example, any 1 or more of the following:

— conditions as to pest control, fencing, fire control, erosion control, or riparian
planting;

— covenants over the land.

The Applicant believes that this factor is relevant to the application and is of high importance.

The Applicant intends to plant native trees areas along a neighbouringsstream’ The plantings will help
increase the biodiversity on the orchard.

The Applicant also intends to commission a biodiversity suryvey for the‘Cand and develop a
management plan, including considering putting in place legal protection' where required. This policy
will include an ecological audit of the Land.

The Applicant would also be prepared to accept conditions¢o'the OIO consent that require the
Applicant to consult with the Department of Consenvationton,the possible registration of instruments
against the land titles of the Land to protect,areas of e€olegical value.

This benefit will not likely occur without-the Appliéant’s investment.

Section 17(2)(c) Not

Whether there are or will becadequate meehanisms in place for: Applicable

— protecting or enhancing existing areas of significant habitats of trout, salmon,
wildlife protected under seetion3 of the Wildlife Act 1953, and game as defined
in sections 2(1) of that Act\(for example, any 1 or more of the mechanisms
referred to in paragraph,(b)(i) and (ii)); and

— providing, protecting, or improving walking access to those habitats by the
public or any section of the public.

The Applicant does not believe that this factor is relevant to the application.

The Applicant does not believe that the Land includes existing areas of significant habitats of trout,
salmon or wildlife protected under section 3 of the Wildlife Act 1953 and game under section 2(1) of
that Act.
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Section 17(2)(d) Not

Whether there are or will be adequate mechanisms in place for protecting or Applicable

enhancing historic heritage within the relevant land, for example, any 1 or more of
the following:

— conditions for conservation (including maintenance and restoration) and access;

— agreement to support registration of any historic place, historic area, wahi tapu,
or wahi tapu area under the Historic Places Act 1993;

— agreement to execute a heritage covenant;

— compliance with existing covenants.

The Applicant is not aware of any historic heritage elements relating to the Land that require protection
or enhancement. The Land Information Memorandum obtained for the Land indicates that there are no
buildings, structures, sites or trees on the Land that are subject to heritage or archaeological
protection.

The Certificate from Grayson Neal Limited for the purposes of Schedule 1 of the Act confirms that the
Land does not include an historic place or historic area, or a registered, Wahi Tapusor Wahi Tapu Area
under the Historic Places Act 1993.

Section 17(2)(e) Not

Whether there are or will be adequate mechanisms in plage for praviding, Applicable

protecting, or improving walking access over the relevant land 6na relevant part of
that land by the public or any section of the public.

The Applicant does not believe that this factoris relevant to the application.
There is no existing public walking acegessover the Land to be maintained or protected.
However, the Applicant would be/prepared to accept conditions to the OlO consent that require the

Applicant to consult with the Walking Access Commission regarding possible public access (subject to
safety and operational concérns).

Section 17(2)(f) Not

If the relevant land is or includes foreshore, seabed, or a bed of a river or lake, Applicable

whether that foreshore, seabed, riverbed, or lakebed has been offered to the Crown
in accordance with regulations.

The Certificate from Grayson Neal Limited confirms that the Land is not, and does not include, any
foreshore, seabed or the bed of a river or lake.

REGULATION 28

Regulation 28(a) Applicable

Whether the overseas investment will, or is likely to, result in other consequential
benefits to New Zealand (whether tangible or intangible benefits (such as, for
example, additional investments in New Zealand or sponsorship of community
projects)).

The Applicant believes that this factor is relevant to the application. A report containing detail of the
likely consequential benefits of the overseas investment is attached as Appendix 18.
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These benefits will not likely occur without the Applicant’s investment.

Regulation 28(b) Not

. . : Applicable
Whether the relevant overseas person is a key person in a key industry of a country
with which New Zealand will, or is likely to, benefit from having improved relations.
The Applicant does not believe that this factor is relevant to the application
Regulation 28(c) Not
Whether refusing the application for consent will, or is likely to: Applicable
— adversely affect New Zealand's image overseas or its trade or international

relations;

— resultin New Zealand breaching any of its international obligations.
The Applicant does not believe that this factor is relevant to the application.
Regulation 28(d) Not
Whether granting the application for consent will, or is likelyto, result ifiithe owner Applicable
of the relevant land undertaking other significant investmentdin"New(Zealand.

The Applicant does not believe that this factor is relevant to therapplication.

The letter from the Vendors’ solicitor at Appendix-6 confitms that the Vendors intend to use the sale
proceeds from the Land to fund general maintenance and upkeep of the two other kiwifruit orchards
they own, to repay debt and fund their retiremient,

Regulation 28(e) Applicable

Whether the relevant overseas\personas.previously undertaken investments that
have been, or are, of benefit\to New Zealand.

The Applicant believes that this/factor is relevant to the application and is of high importance.

A report detailing the Applicant’s previous investments is attached at Appendix 19.

Regulation 28(f) Applicable

Whether the overseas investment will, or is likely to, give effect to or advance a
significant Government policy or strategy.

The Applicant believes that this factor is relevant to the application and is of high importance.

A report detailing how the investment will, or is likely to, give effect to or advance a significant
Government policy or strategy is attached as Appendix 20.

These benefits will not likely occur without the Applicant’s investment.

5360382_1 26

008




Regulation 28(g) Applicable

Whether the overseas investment will, or is likely to, enhance the ongoing viability
of other overseas investments undertaken by the relevant overseas person.

The Applicant believes that this factor is relevant to the application and is of high importance. The
investment will strengthen the balance sheet of the Applicant, improving the diversification of the
investment in the existing farms owned by the Applicant and its subsidiaries and increasing cashflow
for further development and non-commercial activities such as environmental protection.

Regulation 28(h) Not

Whether the overseas investment will, or is likely to, assist New Zealand to Applicable

maintain New Zealand control of strategically important infrastructure on sensitive
land.

The Applicant does not believe that this factor is relevant to the application. The Land does not contain
strategically important infrastructure.

Regulation 28(i) Applicable

Whether New Zealand's economic interests will be adequaté€ly promoted by the
overseas investment, including, for example, matters sugh,as all or ‘any of the
following:

— whether New Zealand will become a more reliablé,supplier’of primary products
in the future;

— whether New Zealand's ability to supplythe global.economy with a product that
forms an important part of New Zealand's’export earnings will be less likely to
be controlled by a single overseas’person or itS associates;

— whether New Zealand's strategic/and security interests are or will be enhanced;

— whether New Zealand's key economic\capacity is or will be improved.

The Applicant believes that’this factor is relevant to the application and is of high importance. The
Applicant’s investment in the Land and the associated development will result in increased and more
reliable production from the kand, and New Zealand’s key economic capacity in orcharding will be
improved by the additionalkinvestment.

Further detail is set out in"the Business Case for the Land in Appendix 13 and the Report in Appendix
21.

These benefits will not likely occur without the Applicant’s investment.

Regulation 28(j) Applicable

The extent to which persons who are not overseas persons (New Zealanders) will
be, or are likely to be, able to oversee, or participate in, the overseas investment
and any relevant overseas person, including, for example, matters such as all or
any of the following:

— whether there is or will be any requirement that 1 or more New Zealanders
must be part of a relevant overseas person's governing body;

— whether a relevant overseas person is or will be incorporated in New Zealand:

— whether a relevant overseas person has or will have its head office or principal
place of business in New Zealand;
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— whether a relevant overseas person is or will be a party to a listing agreement
with NZX Limited or any other registered exchange that operates a securities
market in New Zealand;

— the extent to which New Zealanders have or will have any partial ownership or
controlling stake in the overseas investment or in a relevant overseas person;

— the extent to which ownership or control of the overseas investment or of a
relevant overseas person is or will be dispersed amongst a number of non-
associated overseas persons.

The Applicant believes that that this factor is relevant to the application and is of high importance. A
report containing detail of the extent to which persons who are not overseas persons will be, or are
likely to be, able to oversee, or participate in, the overseas investment and any relevant overseas
person is attached as Appendix 22

THE COUNTERFACTUAL TEST

9.3

9.4

9.5

9.6

9.7

9.8
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Following the High Court decision in Tiroa E and Te Hape B Trusts v Chief Executive of Land
Information (CIV-2012-484-000101, Miller J), we set out below an analysis of the application
of the counterfactual test to this application, i.e. “what will happen without'the investment?”

We have considered two possible scenarios in respect of the'Land:
9.4.1 Purchase by an alternative purchaser; and

9.4.2 Retention of the Land by the Vendordueto thére being no alternative purchaser, or
due to the Vendor’s price expectations'iot b&ing met for a sale of the Land.

The letter from the Vendors’ solicitor (Appendix6)‘and the letter from the Vendors'’ real estate
agent (Appendix 14) note that:

9.5.1  While there were a number of expressions of interest as a result of the advertising,
only one other verbaleffer for the Land was received from a local kiwifruit grower that
was not accepted;y/and

9.5.2 The Vendors/view is,that if OlIO consent is not granted to the Applicant, the Vendor
would in the-short(term retain the property, while continuing to look for a purchaser of
the Land as five'smaller lots.

Accordingly, the likely counterfactual is that the Vendors will retain the Land, although it may
continue to be marketed for sale as five smaller lots.

Accordingly, the Applicant’s view is that the likely counterfactual would be that the Land would
be retained by the Vendors (at least in the short to medium term, depending on how long it
takes for a successful sale of the Land to be achieved), but no capital investment in
development to improve the productivity of the Land or the sustainability of its produce would
occur, given the Vendors’ current intention to sell the Land.

Therefore, the Applicant submits that none of the benefits set out in this application would
likely occur if the Applicant did not acquire the Land.

Should the OIO take a more conservative view of the counterfactual and consider that the
purchase by an alternative purchaser should be used as the counterfactual, the Applicant
submits that its purchase of the Land would bring the following benefits in addition to any that
might result from the purchase by an alternative purchaser:

9.8.1 The Applicant is prepared to commit to development of the Land. While another
purchaser may also carry out some development, there is no certainty that any
development would take place, or as to the scale or level of investment in the
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development, and no guarantee as to the timing of the capital works. The Applicant
already has access to the funds required for the development and has an intention to
carry out the development. Also, by virtue of the Applicant’s status as an overseas
person and requiring OIO approval, its compliance with its plans to develop the Land
can be monitored by the OIO, such that the likelihood of it taking place is much more
certain.

9.8.2 The Applicant is likely to undertake a higher level and quality of development than the
average New Zealand kiwifruit farmer. This is evidenced by the quality of the initial
conversion work already carried out on the Landsend and Wairepo properties.

9.8.3 The above factors mean that there is no guarantee that if the Land was acquired by
another purchaser the same level of development and associated products/export and
employment benefits specific to the Land described in the Business Case attached to
this application will occur over the four year timeframe proposed by the Applicant.

9.8.4 Other benefits claimed by the Applicant in relation to the Land would not occur, or
would be less likely to occur, including:

(a) The natural efficiencies that will arise from the scale of thé*Applicant’s existing
land holdings and farming/agricultural operations, and the jnclusion of the Land
in the Applicant’s wider business plan, espegially if thesland is sold to five
separate owners as smaller kiwifruit orchards.

(b)  The purchase of the Land by the Applicant will support the Applicant’s wider
business plan and the benefits mustbe assessed in the context of the overall
business plan as well as on aproperty-by-property basis. The purchase and
successful development of\properties.that support the Applicant’s business plan
will help to attract more ihvestors.toithe Farming Fund, resulting in further
capital that will be available for_investment by the Applicant in further
development opportunities.

(c) The Applicant.is committedito sustainability and will be undertaking its own
biodiversity’stidies of each property within its portfolio now that approval under
the Farming.Fund*Application has given the Applicant the additional financial
stability,toimplement a more robust environmental policy. The Applicant is
willing te aceept,conditions to an OlO consent that will require the Applicant to
engage with.the Department of Conservation and the Walking Access
Commission on the possible registration of instruments against relevant land
tittesdorprotect areas of ecological value and provide reasonable walking
acCess: No New Zealand purchaser can be expected or required to undertake
equivalent measures.

(d) If the land was purchased by a New Zealander, any investment for development
purposes is less likely to be sourced from overseas, i.e. it would not result in the
“introduction into New Zealand of additional investment for development
purposes” (section 17(2)(a)(v)).

(e) In addition, a potential New Zealand under-bidder is more likely to divert funding
from other potential New Zealand development opportunities in order to fund
development on the Land. Therefore, the Applicant’s investment is more likely
to generate ‘additional’ overall development benefits for New Zealand than the
potential domestic under-bidder.

9.9 We also note that this was a voluntary sale of land by the Vendor. It is not a
receivership/liquidation scenario under which the land must be sold. The investment is the
result of the Vendor exercising its freedom of choice to contract with its preferred purchaser.
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10 DECLARATION IN SUPPORT OF APPLICATION - SECTION 23(1)(D)

10.1 Pursuant to section 23(1)(d) of the Act we attach an unsigned copy of the draft statutory
declaration from a director of the General Partner of the Applicant, verifying that the
information contained in this application is true and correct. The signed declaration will be
provided once we have received confirmation from the Overseas Investment Office that there
are no further documents or particulars required by the Overseas Investment Office for its
consideration of this application.

1 GENERAL

Notices to be sent to the Applicant’s solicitors

11.1 The address for service of the Applicant is the Applicant’s solicitors:
Duncan Cotterill

PO Box 5
Christchurch 8140

Attn: Michael Beck

Phone: (03) 379 2430

Fax: (03) 379 7097

Email: michael.beck@duncancotterill.com
Application fee — section 23(1)(f)

11.2  Enclosed is a cheque for $19,524.44 being the feg for thissapplication.

Information for public release

11.3  The proposed investment by the Applicant/and thejinformation provided by the Applicant is
commercially sensitive information./Accordingly, the Applicant seeks confidentiality for:

11.3.1 all information containedhin or attached to this application, the fact of the proposed
investment, and the identity of the ‘parties; and

11.3.2 immediately following any public announcement, all information contained in this
application.

11.4  Consistent with tHe/Oversgas Investment Office’s usual practice, we request on behalf of the
Applicant that we be consulted before the form of any consent notification is finalised.

11.5  We would be gratefulif you would notify us of any request you receive under the Official
Information Act 1982 for the disclosure of any of the information contained in this application.

Date for determination

11.6  The purchase of the Land is conditional upon the Overseas Investment Office consenting to
the overseas investment by 17 August 2015.
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Further information

11.7  Should you have any questions in relation to this application please contact us on the contact
details shown above.

Yours faithfully

Michael Beck
Solicitor

michael.beck@duncancotterill.com

Signed for and on behalf of Craigmore
Farming NZ Limited Partnership by its
General Partner Craigmore Farming GP
Limited, as Applicant

[Authorised officer]

Name
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APPENDIX 4

PERSONS WHO CONTROL THE APPLICANT
COPIES OF PASSPORTS OF PERSONS WHO CONTROL THE APPLICANT

Persons who control Craigmore Farming NZ Limited Partnership

Craigmore Farming GP Limited

Name of Director

Nationality

Place of Residence

Forbes Herbert Elworthy

New Zealand

77 Craigmore Hill Road, RD 2, Timaru
7972, New Zealand

Mark William Cox New Zealand 209 Bells Road, Rd“ Christchurch,
New Zedland
Leslie Che Charteris New Zealand 183"Darlington Road, Miramar,

Wellington 6022, New Zealand

Andrew Brian Gibbs

New Zealand

127"Karori Road, Karori, Wellington
6012, New Zealand

Craigmore Sustainables NZ ijite_d'

Name of Director

Nationality

Place of Residence

Forbes Herbert Elworthy

New Zealand

77 Craigmore Hill Road, RD 2, Timaru
7972, New Zealand

Mark William Cox

New Zealand

209 Bells Road, Rd 1 Christchurch,
New Zealand

Leslie Che Charteris

New Zealand

183 Darlington Road, Miramar,
Wellington 6022, New Zealand

Craigmore Farming Co Limited

Name of Director

Nationality

Place of Residence

Forbes Herbert Elworthy

Néw Zealand

5138263_1



77 Craigmore Hill Road, RD 2, Timaru
7972, New Zealand

Name of Partner Nationality Place of Residence
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GRAYSON NEAL LIMITED

New Zealand Wide Land Information Services, LINZ Accredited PO Box 1284, Hamilton, 3240
Unit B, 55 Lake Rd, Hamilton

Ph 07 846 2424
Fx 07 846 2929
info@graysonneal.com

THINKING FOR YOU
www.graysonneal.com iNLano marTers

Report
To Duncan Cotterill Date 21 April 2015
PO Box 5 Page 10f4
Christchurch 8140 Our Ref 1508801
Attn: Michael Beck Your Ref
Overseas Investment Certificate
Part 84 Waimea Drive, Te Puke
Dear Michael

Please find attached documentation for an Overseas Investment Certificaté.in terms(of your request.

| have obtained information from the Land Information New Zealand, Department of Conservation, Heritage New
Zealand, New Zealand Archaeological Association and the relative-Council(s)records for this certificate.

The land subject to this certificate is Sensitive land as defined,in the Overseas Investment Act 2005.

| attach my certificate and schedule pursuant to the Overseas Investment Act/Regulations.

Yours Sincerely

(L Mont

ohn Neal
johnneal@graysonneal.com
For GRAYSON NEAL LIMITED

21 April 2015

Page 1



CERTIFICATE FOR THE PURPOSES OF SCHEDULE ONE OF
THE OVERSEAS INVESTMENT ACT 2005

[, John Neal, LINZ Accredited Crown Property Supplier certify that:
PART A: The land the subject of this certificate is: (see attached schedule)

PART B:

YES | NO REF

1. The land the subject of this certificate is or includes:

(@) non-urban land (larger than 5 hectares)

(b) land on islands specified in Part 2 of Schedule 1 (larger than 0.4 hectares)

(c) land on other islands (other than North or South Island, but including the
islands adjacent to the North or South Island)

(d) the foreshore or seabed

(e) the bed of a lake (larger than 0.4 hectares)

O (oo o |0oq
N B8 @ |®O

(f)  land held for conservation purposes under the Conservation'Act 1987
(larger than 0.4 hectares) —

(g) land that a district plan or proposed district plan under'the Resource
Management Act 1991 provides is to be used as areserve, as a public park,
for recreation purposes, or as open space (larger than\0.4 hectares)

O
N

(h) land subject to a heritage order, or a requirementdfor.a heritage order, under
the Resource Management Act 1991, or by Heritage New Zealand Pouhere 0 |
Taonga under the Heritage New Zealand Pauhere Taonga Act 2014 (larger —
than 0.4 hectares)

0] land that includes a historicglace, historic-area, wahi tapu, or wahi tapu
area that is entered on the New Zealand Heritage List/Rarangi Korero or for
which there is an application that is/notified under section 67(4) or 68(4) of O ™
the Heritage New Zealand Pouhere Taonga Act 2014 (larger than 0.4

hectares)
2. The land the subject of this‘certificate is greater than 0.2 hectares and adjoins:
(a) the foreshore O | _
The land the subject of this certificate is greater than 0.4 hectares and adjoins:
(b)  the bed of a lake [ | _
(c) land held for conservation purposes under the Conservation Act 1987 0 o

(larger than 0.4 hectares) —

(d) any scientific, scenic, historic, or nature reserve under the Reserves Act

1977 that is administered by the Department of Conservation (larger than O 4| _
0.4 hectares)
(e) anyregional park created under the Local Government Act 1974 O | o

f) land that is listed, or in a class listed, as a reserve, a public park, or other /, 0 &
C

sensitive area by the regulator under section 37 ¢
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YES | NO REF
(g) land that adjoins the sea or a lake and is one of the following types of land:
(larger than 0.4 hectares)
e an esplanade reserve or esplanade strip (within the meaning of section
2(1) of the Resource Management Act 1991); or
e arecreation reserve under the Reserves Act 1977; or O ] .
e aroad (as defined in section 315(1) of the Local Government Act 1974);
or
¢ aMaori reservation to which section 340 of Te Ture Whenua Maori Act
1993 applies
(h) land subject to a heritage order, or a requirement for a heritage order, under
the Resource Management Act 1991 or by Heritage New Zealand Pouhere 0 ol
Taonga under the Heritage New Zealand Pouhere Taonga Act 2014 (larger —
than 0.4 hectares)
(i) land that includes a historic place, historic area, wahi tapu, or wabhi tapu
area that is entered on the New Zealand Heritage List/Rarangi Korero or for
which there is an application that is notified under section 67(4) or 68(4) of O & _
the Heritage New Zealand Pouhere Taonga Act 2014 (larger than 0.4
hectares)
PART C:
YES | NO REF
3. The land the subject of this certificate is or includes:
(a) foreshore I T | _
(b) seabed O o _
(c) bed of ariver O _
(d) bed of alake O ] L
PART D:
4, The items marked ‘yes’ above arey{see attached schedule)
Dated at Hamilton, 21 April 2015
hn Neal, LINZ Accredited Crown Property Supplier
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Notes:

1. The term land in this certificate includes any associated land, if any.

2. The terms “bed”, “foreshore or seabed”, “lake”, “non-urban area” and “river” are defined in the Overseas
Investment Act 2005.

3. The Overseas Investment Office does not require this certificate to address land unless it is relevant land (as

defined in the Overseas Investment Act 2005).
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ATAKANA ISLAND

Prepared by Grayson Neal Limited

Crown Copyright Reserved
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REPORT: SECTION 17(2)(A)(11) OVERSEAS INVESTMENT ACT - INCREASED EXPORT RECEIPTS

Direct Impact on Export Receipts

1

The investment in development and new technologies, and better management of
orchard operations will increase NZ export receipts in the short-medium term.
Furthermore, the application of industry recognised sustainability programmes will
improve marketability and further increase NZ export receipts over both the short and
the longer term.

Kiwifruit exports — The Applicant estimates a likely increase of approximately
trays of kiwifruit per year from the Land within 4 years, nearly all of which will be
exported, with an estimated worth of [ij rer year.

Trevelyan’s Pack and Cool Limited have developed industry recognised sustainability
programmes. Together with the Applicant, the plan is to enter into a Service Level
Agreement witl-q to collaborate on developing supply arrangements with
offshore customers who are willing to pay a premium for kiwifruit farmed in a
sustainable manner. It is expected that this would add premium to each tray of
kiwifruit exported overseas, equating to approximately per annum in
additional export income within 2-3 years.

Flow-on impact on export receipts

4
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In addition there will be longer-term impacts on production.as.the Applicant is able to
implement a more rigorous sustainability framework, and-therefore assist the New
Zealand orchard industry increasing the marketabilityrofsits exports in an increasingly
discerning global marketplace (especially’in‘terms-0f social and environmental
impacts of production).



REPORT: SECTION 17(2)(A)(1Iv) OVERSEAS INVESTMENT ACT - ADDED MARKET COMPETITION,
GREATER EFFICIENCY OR PRODUCTIVITY, ENHANCED DOMESTIC SERVICE

1

The investment will result in greater efficiency and productivity by supporting the
Applicant’s wider Business Case.

The Development

2

The analysis set out in the Business Case shows that the on-orchard development
proposed by the Applicant will enable greater productivity on the orchard, seen in
increased kiwifruit production.

As an owner of the Land (as opposed to operating the orchard as tenant), the
Applicant will accrue productivity and development gains that tenants seldom have
incentives to deliver, preferring instead to pursue short term gains. Owner-operators
are more inclined to proactively invest in the soil, facilities and other infrastructure,
technology, plant-genetics and other improvements that lift the productivity of the
orchards over the medium and long term.

Itis intended that Trevelyan’s will provide management services pursuant to an
Orchard Management Agreement, and be responsible for day to day operations on
the Land. Trevelyan’s is a New Zealand owned and opetated company. Trevelyan’s
currently provides orchard management services to thirdvparties-through a wholly
owned subsidiary company (Trevelyan’s Managenient ‘Services'Limited), so has
experience in orchard management and advising on orchatd-practices. Trevelyan’s
multiple management contracts (including forthe Tand) will likely create efficiencies in
the management of those orchard operations.

As recorded in the Heads of Agreement;the AppliCant and Trevelyan’s intend to co-
invest alongside each other to build\a kiwifruit.erchard business. The acquisition of
the Land is the second purchase-being made-pursuant to the Heads of Agreement.
The acquisition of further kiwifruit,orchards)in furtherance of the joint venture will allow
the Applicant and the Farming Fundto’bénefit from efficiencies and economies of
scale as the size of the kiwifruit orehard business expands.

The Land is within a reasonable proximity of the Kirimini Orchard (owned by the
Applicant and Trevelyan’s), Jtis intended that the Land will become part of the
Applicant’s widergroup of, Te Puke kiwifruit orchards. If OlO consent is obtained
Trevelyan’s will oversee management of the Land together with the Kirimini Orchard,
resulting in management and operational efficiencies, and creating natural
efficiencies thraugh the benefits that come from scale.

The Farming Fund Business Case

7
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In respect of greater efficiency or productivity, the investment will also enable
continued expansion and development of the Applicant’s activities by the increase
and diversification of its asset portfolio, which will further increase the benefits
identified in the Farming Fund Application, including:

71 attracting additional investors, which creates a more secure funding source to
support improved farm development (and hence, greater wealth creation,
employment and export receipts); and

7.2 diversification, which results in reduced risk and more consistent returns
across the whole farming portfolio and is in turn likely to lead to increased
investment in the Applicant, enabling the Applicant to take up further
investment and riskier development opportunities.



REPORT: SECTION 17(2)(A)(VI) - INCREASED INVESTMENT FOR DEVELOPMENT PURPOSES
Direct development investment

1 The Applicant intends to carry out development of the Land to realise its full potential.
The additional investment for development of the Land and orchard operations will
cost approximately ||| G i~ the short term |-

2 Additional detail on the developments is set out in the Business Case.

Indirect development investment

3 The Applicant also believes that this purchase will provide it with additional scale and
commercial momentum to raise further funds to then deploy into future farming and
agriculture development opportunities. Typical developments include expansion of
pivot irrigation infrastructure, additional dairy infrastructure (sheds etc), and purchase
of shares in milk processing facilities (e.g. Fonterra shares to contribute to the cost of
milk processing facilities in Canterbury). There are also much bigger opportunities,
such as the central plains water and Hurunui irrigation schemes which will irrigate
120,000 ha of dry land, requiring at Ieastm of on-farm development
(irrigation, pasture, fencing, some dairy sheds, livestock etc).

The Farming Fund Business Case

4 The investment will also enable continued expansiontand.development of the
Applicant’s activities by the increase and diversification/ofits asset portfolio.
Diversification results in reduced risk and m@ré consistent’returns across the whole
farming portfolio. These factors are in turn likely to/lead'to increased investment in the
Applicant by overseas investors, enabling, the Applicant to take up further investment
and riskier development opportunities:

5360384_1



REPORT: REGULATION 28(A) - OTHER CONSEQUENTIAL BENEFITS

Further consequential benefits of the investment include:

1
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The investment further supports the Business Case of the Craigmore Farming Group,
and the benefits that will arise from the implementation of that Business Case and the
expansion of the Applicant’s portfolio, which were set out in detail in the Farming
Fund Application. The benefits arising from the investment must be assessed in the
context of the overall Business Case as well as specifically in relation to the Land.
The purchase and successful development of properties that support the Applicant’s
business plan will help to attract more investors to the Farming Fund, resulting in
further capital that will be available for investment by the Applicant in other
development opportunities.

The investment in the Land will further diversify the portfolio of assets held by the
Applicant and the income streams generated by those assets. Diversification results
in reduced risk and more consistent returns across the whole farming portfolio. This
will make it more justifiable to undertake development projects in the future, many of
which have a higher level of risk to the underlying returns. This diversification and the
potential for increased returns from the Land will also increase the marketability of the
investments in the Applicant and the Farming Fund, attracting additional overseas
capital from both new and existing investors.



REPORT: REGULATION 28(E) - PREVIOUS OVERSEAS INVESTMENTS OF BENEFIT TO NZ

1

2

5360420 1

The Applicant believes that this factor is relevant to the present application.

The Applicant owns a significant portfolio of farming and agriculture assets and
following approval of the Farming Fund Application, the Applicant is in a good position
to develop of a number of its landhoidings in accordance with the Business Case of
the Craigmore Farming Group. These investments benefit or are likely to benefit New
Zealand by (among other things):

2.1 creating employment;
22 increasing export receipts;
2.3 increasing efficiency and productivity;

2.4 capital investment in the land for development;
25 advancing significant Government policies; and
26 enhancing the on-going viability of the Applicant'stinvestments.

The Applicant has already undertaken development aetivities'en other properties,
including:

3.1 a dairy conversion on the Wairepg property(F including re-grassing
paddocks, installation of pivot irdgation, re-fencing, racking and building a

dairy shed, excluding additiona/Nivestock \and Fonterra shares;

3.2 a dairy conversion on the Landsend‘property including re-grassing
paddocks, installation of pivotirrigation, re-fencing, tracking and building a
dairy shed, excludingyadditional livestock and Fonterra shares;

3.3 planting of native trees and shrubs has also begun at Landsend;

3.4 developmient of Te Puna Farm, including fencing, capital fertiliser, upgrading
farm ‘house and tracking systems;

3.5 redevelgpnient of the Broadacres blackcurrant orchard, including installation
of pivetirtigation and crop improvements

36 redevelopment of Pahau Dairy farm (- including re-grassing, better
irrigation and conversion of an additional area fo milking, which are improving
mitk production, and an effluent system upgrade; and

37 development at Te Moata Station INEGGGGNinciuding new accommodation
and fencing. The QEIl National Trust has also been contacted in respect of
areas of native bush that could be suitable for protection.

Further detail of the development work carried out to date on some of the Applicant’s
properties is contained in the Annual Report prepared for the OIO in respect of the
Farming Fund Application, a copy of which is attached to this report.
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29 January 2014

The Manager

Overseas Investment Office.
Land Information New Zealand
PO Box 5501

Wellington 6145

Dear Sir

Craigmore Farming NZ Limited Partnership - Jarivary 2015 Report to the Overseas
Investment Office.

On 31 Jariuary. 2013 Crajgmore Sustainables (Farming) N.V. received Overseas Investment Office
(“010”) approval of its application (Application number 201220039) to acquireip 1o 95%. of the
securities issued by Craigmore Farming NZ Limited Partnership (the*Partnetship”) wiich itseff
owned direétly or indirectly interests in the tollowing properties {the*Partiership Application®):

o Wairepo Farm
Pahau Flats Farm
Te Moata Farm
Te Puna Farmy
Broadacres Farm

‘The. Partnerslnp Application also grantedapprovalfor the Partnership to acquire between 80-100%. of
ah interest in 423 hectares of land fogated at PalfaiRéeserve Road, Culverden, North Canterbury
(Landsend Farm).

Craiginore Sustainiables NZ bifgited (“Craigmore”) has prepared this report on behalf of the
Partnership detailing compliance withthe O10's reporting conditions.in.relation to the.
Partnership Applicationspecifically including progress against the business plans outlined as
part.of the.application,

Reporting Condition ¥1(a) - Condition 7: DoC Consultation.

As previously reported, letters have heen sent to Department of Conservation {DoC) in respect of
each property-covered by the Partiership Application. Farmvisits were snbsequently arranged
for Wairepo Farm, Pahau Flats Farm and Landsend Farm. Following the farm visits letters were
received from DoC (attached hereto) regarding Wairepo, Pahau Flats and Landsend indicating no
further action isrequired. '

DoC alse contacted us with r egard to Broadacres-and following a site visit we haveé been-working
with them to protect an identified species of mudfish. To thisend, we recently éxecuted an

agreement with DoC (attached hereto) committing to environmentdl management plans to
protect the habitat of the mudfish.

We dre yet to receive any resporise from DoC'in regard to Te Moata Farm or Te Puna Farm.-

ing Condition 11 a}- Condition 8: W/

As previously rep orted, letters have been sent to Walking Access Commission (WAC) in respect
of each property covered by the Partership Application. No résponse has been received. from
WAC in regard to any of the properties and'we planto follow this up.
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The following tables are set out for eachi individual property detailing planned (as perthe
Partnership Application] versus actual development, spending and job opportunities.

'Waire__po Farm

Summary of past 2 years of business plan:

Pahau Flats Farm

Summary of past 2 years'of business plan:
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Landsend Farm_

Summary-of past 2 years of business plan:

e MoataFarm

Summary of past 2 years of busiriess plari:
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Te Puna Farm

Summary of past 2 vears of business plan:

Broadacres Farim

Summary qf past.2 years of _bus_ine_ss plan:

Reporting Condition 11(f}: Scholarship
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Biodiversity Surveys

Bidr_:']jversity surveys have been compl'e'te'd with respect to Wairepo, Pahau Flats; landsend and
Broadacres. We arein the process of s‘é'ar-ching for a cost-effective consultant in the NorthIsland
to conduct the surveys thig year for Te Moata drid Te Puna.

Yours sincerely

Hamish Blackman
Directorof Commercial Development

43603718 1



Department of Conservation
Te Papa Atawhai

File: PAP-12-03
23 May 2014

Rebeced Dondertman
Craigmore Sustainables Ltd
253 Waterholes Road
CHRISTCHURCH 7674

Dear Rebecea
OVERSEAS INVESTMENT OFFICE CONSULTATION - PAHAUFLATS LTD'& LANDSEND

I refer to your letters received on 4th April 2014 seeking consultatior on the formal protection of areas of
significant native flora or fauna at 479 Pahau Reserve Road.

Thank you for showing Nick Head and I around the properties‘yesterday, it'was good to meet you and to hear-
about Craigmore’s proposed revegetation plans, Following onr sitevisit, T'd like to advise that the
Department of Conservation (DOC) does not require any'formal méasures to be introduced to protect native
flora or fauna-over Pahau Flats 1td or Landsend,

Walking Access Commission may still wish ta visit with'a POC representative to consider public access.

As discussed yesterday, for eny future Crafpmore. Sitstainables 1.td purchases that have a DOC consultation
condition in the agreement, as per-the QIO consént; please can you ensure that DOC is advised of the
purchase and this.condition within 30 days of the settlément date,

I hope your future wetland restoration and replanting work goes well, Tt was great to leam your company is
so proactive in this area.

Yours sincergly
Jerny Williams
Statutory Land Management Advisor

Department of Conservation

Ortautahi/Clristchurch Office

Private Bag 4715, Christchurch Mail Centre, Christchurch 8140, New Zealand,
Telephone 03-371 3700




Department of Conservation
- Te Papa Atawhai

File; PAP-12-03
11 April 2014

Rebecea Dondertman
Craigmore Sustainebles Ltd
253 Waterholes Road
CHRISTCHURCH 7674

Dear Rebecca
OVERSEAS INVESTMENT OFFICE CONSULTATION ~ WAIREPO DAIRY L'TD

1 tefer to your letter received by email on 10 March 2014 concerning any measiices sought for the protection
of significant native flora or fauna at 436 Poplar Rd, Hinds.

‘The department does nt require any forial measures introdifced forthe protection of the native flota or
fauna gver this particular property..

Thank you for the opportunity to comment on this purchase,

Yours sincerely

Jenny Williams: _
Statutory Larid Managernent Advisor

Bepartment of Congervation

Ortautahi/Christchurch Office

Private Bag-4715, Christchiireh Mail Cenire, Christchuich. 8140, New Zealand
Telephone ¢3-371 3700
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being a copy of Deed of Agreement for Management of Land

Pursuant to Section 9(2)(b)(ii) of the Official Information Act 1982
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REPORT: REGULATION 28(F) - GIVING EFFECT TO OR ADVANCING A SIGNIFICANT GOVERNMENT
POLICY OR STRATEGY

1

Trade

The investment will, or is likely to, give effect to or advance significant Government
policies and or strategies in the area of trade and primary sectors. Attached to this
Report are copies of the following:

1.1 National's Policy Statement on Trade;

1.2 National's Policy Staternent on the Primary Sector; and

1.3 Opening Doors to China; NZ Inc, China Strategy.

Opening Doors to China; NZ inc. China Strategy

2

The Government’'s NZ Inc. China Strategy is the second in the Government’s series
of centralised plans — developed to strengthen New Zealand’s economic, political and
security relationships with countries and regions, and to encourage pegople-to-people
links and two-way investment.

China is New Zealand's second largest trading partnéerafter Ausiralia, and last year
Zespri exported 9,000,000 trays of Kiwifruit to China and is.expecting that to grow at 5
million trays a year for the next 3 or 4 years.

One of the goals of the NZ Inc. China Strategy is to’double two-way goods frade with
China to $20 billion by 2015, and the pricrity’sectors-include agribusiness. In March
2014, Prime Minister John Key and China’s President, Xi Jinping, increased the goal
for two-way trade to reach_)y 2020.

This investment by the Appjj i increase annual production of kiwifruit

for export by approxj telbey the end of the 4 year development
ptan. Approximately ofthe kiwifruit is expected to be exported to China, based on
information provided®y

“Building our exports”

6

Since coming te powenthe National Government has maintained a strong policy
strategy of promoting growth in exports in order to build a stronger New Zealand
economy {e.g. Hon."Steven Joyce's statement on lifting export as a share of GDP
from 30 to 40 percent).

Enhancing and growing New Zealand’s international trade links and opportunities is a
key part of the Government's plan fo build a stronger economy and create more jobs
with higher incomes.

Investment by the Applicant in the Land, and the associated development to be
undertaken by the Applicant will likely increase annual production of kiwifruit for
export by approximately [y the end of the development plan.

Primary Sector

*Building a stronger Primary Sector”

9

10

5363224 1

The Government recognises the primary sector as the backbone of the New Zealand
economy, and is working to improve the economic performance of New Zealand's
primary producers.

Investment by the Applicant in the Land, and the associated development to be

undertaken by the Applicant will incr i increased
kiwifruit production of approximately




11

Secure lines of capital for investment in agriculture are crucial to support the
Government's plan to develop a stronger primary sector. The Applicant's access to
overseas capital puts the Applicant in a strong position to invest in the acguisition and
development of the Land.

Wealth Enhancement

12

5363224_1

The current Government has a strategy of increasing New Zealand's wealth and
increasing exports (both in volume and value). An overseas investment such as that
set out in this application, which makes New Zealand land more productive, brings
significant export receipts into New Zealand and creates new jobs is likely to advance
this strategy.



REPORT: REGULATION 28(1) - PROMOTION OF NEW ZEALAND’S ECONOMIC INTERESTS

New Zealand will become a more reliable supplier of primary products

1

The Applicant believes that its acquisition and development of the Land will result in
increased and more reliable production and increase the supply of primary products
from New Zealand. For example, in addition to development of the Land, resulting in

increased production from the Land of approximately_ of kiwifruit per
annum, the other developments will improve reliability of production from the Land.

Control by a Single Overseas Person

2

The Applicant is an overseas person as it is more than 25% owned by Craigmore
Sustainables (Farming) N.V. The ultimate ownership in Craigmore Sustainables
(Farming) N.V. is widely disbursed amongst a number of non-associated overseas
persons.

The Applicant is a Limited Partnership and the management of the Applicant is
carried out by the General Partner, Craigmore Farming GP Limited, which is 100%
New Zealand owned and operated.

Accordingly, the Applicant’s acquisition of the Land will n6t result in New Zealand's
ability to supply the global economy with a product that\forms an important part of
New Zealand's export earnings being controlled by.a Single overseas person or its
associates.

New Zealand's key economic capacity will be improyved

5

5363236_1

The Applicant believes that its investmentin/the Land will enable New Zealand’s key
economic capacity in pastoral farmingtobe impraved. The Applicant, as a signatory
of the UNPRI and as a responsibletinvestor.has\a stronger focus on sustainability
than most corporate farmers. The,investment-will enable the Applicant to promote
and implement sustainability,policies on the Land. The Applicant is also committed to
undertaking research into alternative\methods of production e.g. commercial
assessment of biological farming (i-esan emerging philosophy of farming with fewer
and better utilised chemical fertilisers and chemical compounds, and more soil and
animal-friendly farming/practices).

Trevelyan’s haye\developed industry recognised sustainability programmes.
Trevelyan’s together with the Applicant, plan to enter a Service Level Agreement with

to collaborate on developing supply arrangements with offshore customers
who are willingdorpay a premium for kiwifruit farmed in a sustainable manner. It is
expected thaf this would adjjjjjjjjfJj premium to each tray of kiwifruit exported
overseas, equating to approximately |l rer annum in additional export
income within ||



REPORT: REGULATION 28(J) — OVERSIGHT OR PARTICIPATION BY NEW ZEALANDERS

Management by New Zealand citizens

1 Persons who are not overseas persons (New Zealanders) will be able to oversee, or
participate in, the investment due to the involvement of Forbes Elworthy, Mark Cox,
Che Charteris and Andrew Gibbs who are all New Zealand citizens.

2 Forbes Herbert Elworthy is:

2.1 the senior equity and controlling partner of the

2.2 a director of the General Partner, together with Mark Cox, Che Charteris and
Andrew Gibbs (also New Zealanders); and

2.3 a director of the Farm Manager (Craigmore Sustainables NZ Limited),
together with Mark Cox and Che Charteris (also New Zealanders); and

2.4 the ultimate 100% shareholder of Craigmore Farming ColLimited (the parent
company of the Farm Manager and the General‘Partnér)~.Accordingly,
Forbes Elworthy indirectly owns 100% of the Farm Manager and the General
Partner.

3 Mark Cox, Che Charteris and Andrew Gibbs aré als6 directors of the General Partner.
Forbes Elworthy, Mark Cox, Che Charteris,and Andrew Gibbs are the only four
directors of that company.

4 Mark Cox and Che Charteris are™also directors of the Farm Manager. Forbes
Elworthy, Mark Cox and Che’Charteris‘are the only three directors of that company.

5 Mark Cox, Che Charteris, AndrewsHorsbrugh, Dion Gordon (Wairepo Dairy Limited),
Francois Didier Yveg/Tillard (Anmere Dairy Limited), Aaron Berry (Ardwell Dairy
Limited and Cairndale.Dairy*Limited) and James Edward Trevelyan (Kirimini Orchard
Limited) are als¢ the“only directors of the subsidiary companies of the Applicant.

6 Accordingly, day-to<day.management of the Land will be carried out by New Zealand
companies 100%<owned by a New Zealand citizen and 100% managed by New
Zealanders.

o
I

Limited Partnership Structure

9 The Applicant is a limited partnership incorporated under the Limited Partnerships Act
2008.

10 The purpose of the Limited Partnerships Act is to:

“...establish a modern regulatory regime for limited partnerships that-

5360746_1



(a) Gives the business community in New Zealand the option of a flexible and
internationally recognised business structure similar to limited partnerships in use
in overseas jurisdictions; and

(b) Facilitates the development of the venture capital industry in New Zealand.”
11 The Act creates two classes of partner within a Limited Partnership:

111 General Partners — are responsible for the management of the limited
partnership and are jointly and severally liable for all debts and liabilities of
the partnership;

11.2  Limited Partners — are not permitted to take part in the management of the
limited partnership, and are not liable for the debts and liabilities of the
partnership.

12 While the Applicant is an overseas person by virtue of Craigmore Sustainables
(Farming) N.V. holding more than 25% of the Applicant’s securities, Craigmore
Sustainables (Farming) N.V., and all other overseas investors, are limited partners.
They make capital contributions but are not permitted to take part in the management
of the Applicant. A limited partner is effectively a sleeping partner..”The management
is carried out by the General Partner, Craigmore Farming/GP Ltd; which is 100% New
Zealand owned and operated.

13 Accordingly, in contrast to the control associatediwith a,98% shareholding in a
company, even though the Farming Fund may acquire up.to a 95% partnership
interest in the Applicant, that interest doeshot/givet control of the operations or
management of the limited partnership, ‘which remain‘the responsibility of the General
Partner.

Structure of the Purchasing Entity

14 The entity that acquires that'iland will be-a joint venture between Craigmore Farming
NZ LP (as to-) and Trevelyan’s_Rack and Cool Limited (Trevelyan’s) (as to
. Trevelyan’s will have the'right to appoint 1 of the 4 directors, and the
Trevelyan’s appointe€’is likely to be a New Zealand citizen. The other 3 directors,
appointed by Craigmore Farming NZ LP, are also likely to be NZ citizens.

15 The Land will\be heldlbyjan entity incorporated in New Zealand. That entity, the
General Partner and'the Farm Manager will be subject to New Zealand law, including
new restrictions’placed on New Zealand companies and limited partnerships by the
amendmentsto, the Companies Act 1993 and the Limited Partnerships Act 2008 as
contained in'the Companies Amendment Act 2014 and the Limited Partnerships
Amendment Act 2014.This includes from 27 October 2015, the requirement for a New
Zealand resident director and from 28 February 2015, the requirement for a limited
partnership to have a NZ resident general partner.

Disbursement of the overseas ownership or control

16 The partnership interest held by Craigmore Sustainables (Farming) N.V. is effectively
disbursed amongst a number of non-associated overseas persons.

Management of the Orchard

17 It is intended that Trevelyan’s will provide management services pursuant to an
Orchard Management Agreement, and be responsible for day to day operations on
the Land. Trevelyan’s is a New Zealand owned and operated company.
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