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Y I'a“d Informatlon Notice of Decision

«; 1 / New Zealand | ~ Case: 201110035
"Bl  Tojto te whenua :

Decision Date

Original decision: 26 April 2012
Varied: 30 November 2012
Decision

Consent has been granted to Milk New Zealand Holding Limited, (¥
company 1498348) and Pengxin New Zealand Farm Group Limi
Zealand company 3899677) (the “Consent Holders”) glvmg effect tg
which will result in:

. An overseas investment in sensitive land, be
acquisition’ of approximately 7892.5180 ,
comprising: :

- Plateau Road Reporoa (323. 4931‘
- Rawhiti Road, Reporoa (128.5889
-, Pine View, Short Road, Reporo

hold land,

- . Cirenester, Short Road, Repprog 404

- Broadlands Road, Reporoa (40 )

- Lake View, Tia Street,.Atia 091ha)
- . Forest Park, Forest 879ha)

Glyn Park, SH 3,

_non-sensitive * parecels of . Iand (computer registers
: 'WN45D/325 and SA38B/238); and

chattels and machinery on the farms;
for consideration exceeding $100m.

( Ehe Investment”) '

sent is granted subJect to the following condltlons
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Statutory Conditions of Consent

Section 28 of the Overseas Investment Act 2005 (“the Act”) provides thatitis a
condition of every consent, whether or not it is stated in the consent, that

(a) The information provided by each applicant to the regulator or the relevant
Minister or Ministers in connection with the application is true and correct at

- the time it was provided; and

(b) Each Consent Folder must comply with the representations and plans’ ma,d

‘or submitted in support of the application and notified by the regulator

" having been taken into account when the consent is. granted sunles
compliance should reasonably be excused. a~

For the purposes of section 28, the Overseas Investment Ofﬂce has.
account the following information:

(a) Milk New Zealand Holdlng Limited’s application letter dated;;

(b) Wildland Consultants Limited reports 2618a- 2618d d
March 2011, and report 2441e dated June 2010;,

(c). Chapman Tripp’s email dated 22 June 2011 at 10
(d) Chapman Tripp’s letter dated 20 ‘July 2011; :
(e) The Perrin Ag Consultants Limited report (
(f) Chapman Tripp’s letter dated 29 Sept@Mb
(9) :
(h)
0
)
(k) -
()
Oﬂ)'

2011;

(n)
(0)
(p)

C)) '8 |
emorandum dated 22 February 2012;

a@T}ipp’s email dated 23 February 2012 at 4.38pm; "
an 'Tripp's letter dated 23 February 2012;

pmén' Tripp’s email dated 6 March 2012 at 11.11am;
ﬁapman Tripp’s-email dated 8 March 2012 at 10.3Sam;

" Chapman Tripp’s email dated 12 March 2012 at 12.52m;

(x) Chapman Tripp’s email dated 13 March 2012 at 1.57bm;

(y) Chapman Tripp’s email dated 13 March 2012 at 1'.'53pm;

(z) Chapman Tripp’s email dated 13 March'2012 at 6.16pm;
(aa) ‘Chapman Tripp’s email dated 16 March 2012 at 4.46pm;
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(bb) Chapman Tripp’s email dated 22 November 2012 at i11.49am;

(cc) The Consent Holders’ variation application letter dated 22 November 2012;
(dd) Chapman Tripp_’s email dated '26 November 2012 at 16:44pm; -
(ee) Chapman Tripp’s email dated 27 November 2012 at 12.11pm;

(ff) Chapman Tripp’s email dated 27 November 2012 at 12.12pm;
(99) Chaprnan Tripp’s email dated 28 November 2012 at 11.02am; and
(hh) Chapman Tripp’s email dated 28 November 2012 at 12.45pm.

. Special Conditions
When the Investment may be acquired

1. The consent will lapse if:

(a) . the Investment has not been acqwred by the Co
April 2013; or ‘

(b) the “Property Management Agreement
Agreement” (together “the Agreements;

Farming Limited (“Landcorp”)-are ter aterially changed

ent Holders.

Good character
2. The individuals with control of the:tele
(a) continue to be of good cha

(b) not become individual
Immigration Act 2009.

good character, or b
16 of the Immigrati

condition 28.
Special condition

mg shares in Fonterra Co -operative Group Limited; and the cost
vother work that is not for development purposes.

je additional investment for development purposes has not been
fitroduced into New Zealand, or the work arising from’ the additional
nvestment for development purposes has not been completed by 31
May 2018,.the Consent Holders must dispose of the Investment in:
accordance wnth condition 28.

The Consent Holders must establish an on-farm training facmty for dairy

farm workers in accordance with cIause 5(c) of the Property Management

Agreement

(@) The Consent Holders must contrlbute a minimum of NZD
towards the capital cost of establishing this facility.
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(b) The Consent Holders must apply for any consents requiréd to establish
the facility by 31 August 2014, and subject to those consents being
available, the facility must be established by 30 June 2015. .

(c): The Consent Holders must dispose of the Investment in accordance
with condition 28 if the on-farm training facility has not been
_established by 30 June 2015, unless the Consent Holders can establish
to the Overseas Investment Office’s satisfaction that the constryctiomiz
of the facility was materially delayed by the unavailability of a reqq;lg%gl‘
consent and that It has taken and continues to take all reasond
steps to obtain that consent. 5

The Consent Holders must give two scholarshlps of mot J&ss
NZD $5,000 each year to students of the on-farm training fagi
two scholarships are to be awarded by 28 February 2016.

The Consent Holders must use reasonable endeavours to

At Ieast one of the Consent Holders must mamta' i) a?f‘relationship
with Landcorp in materlally the same terms as cq ’ta ie Agreements.

(a) - The Consent Holders must dlspose X n accordance with
condition 28 if:

0)
agreements that a
terminated; or . r
(i) the Agreements a material way.
(b) To avoid doubt: .
(iy The novatleg Agréements by the Consent Holders and

ermination nor a material variation of the

8(b)(||1)—(v), the variations and
in schedule 5 of the shareholders

termination of Landcorps provision of financial services to
he Consent Holders will not be a material variation of the
"greements provided that -the financial services continue to be
provided in New Zealand.

The termination of Landcorps management of any one or more
of the farms is deemed to be a material variation of the
Agreements. ‘

The Consent Holders giving ‘notice to Landcorp that they will
perform the “owners responsibilities” themselves is deemed to
be a material variation of the Agreements.
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10.

Walk/ng access

11.

The Consent Holders and their associates must not acquire an ownership or
control interest in a milk processing facility in New Zealand unless a 50% or
more ownership or control interest in that facility is held by non-overseas
persons. If the Consent Holders or their associates acquire an ownership or
control interest in a milk processing facility in New Zealand in breach of this
condition, the Consent Holders must dispose of the Investment  in

accordance with condltlon 28.

The Consent Holders must

(a) deal with the Crown in accordance with the Overseas Investmergs
Regulations 2005 as if the Consent Holders were the party offe ]| ‘g;;he :
special land to the Crown; and , '

(b) be bound by any ‘arrangement that the previous ownf
with the Crown in relation to the special land and, if ¢
Crown, enter into an encumbrance or other instrume

to be so bound.

] éenneydale 1,

The Consent Holders must prowde public walklng
; Department of

Benneydale 2 and Taharua Station, in constil
Conservation (“DOC") and New Zealand
(\\WACII) .

(a) Reguired acceS_s:

(i) - The Consent Holders
southern end of Bé&
Pureora Forest Pq

(i) The Consent Holdé -
‘ north-eastern end Of:

(b)

() and (i) are shown in the maps attached to. these
ltions. Nothing in condition 11(b)(i) prevents the Consent
olders and DOC (in the case of Benneydale 1 and Benneydale
) agreeing an alternative means of satisfying condition 11(a)(i)
and (ii). , o

The walking and vehicle access routes in respect of condition
11(a)(iii) are to be agreed between the Consent Holders and
WAC. _

Public walking access to Benneydale 1, Benneydale 2 and Taharua
Station is to be available by 30 November 2014."

(d) Consultatlon with DOC and WAC must commence by 30 November
2013 _
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(e) If required by DOC or WAC, the Consent Holders must register an
-easement, or other suitable instrument, to secure the access required
by condition 11(a). The Consent Holders must meet the cost of
registering the instrument, including the cost of any survey required to
support the instrument. The Consent Holders' must register the
relevant Instrument within two years of being required to do so by

DOC or WAC.,

(f) The Consent Holders must meet the cost of forming and mainta )
-walking tracks, if reasonably required by DOC or WAC. T

(g) Dispute resolution: _
(i) Any dispute, difference or -claim between the Co

- DOC or WAC)." The tribunal will consist of_
appointed by agreement between the parti 3

Al a?n,ghage of the
' 8, will share the

cost of any such arbltrat|on equa)
arbitration. :

(if) The Consent Holders must; prOVJ ]

' Environmental protection and enh:

12. The Consent Holders must [2
618d (dated . February and .March
¥ (together the “Wildland Reports”) by
213,
‘recommendations -
begin by 30 Neve
14,
15. ; nse ‘atlen management optlons set out on page 11 of Wildland

a, the Consent Holders must |mplement the option preferred by

sent Holders must undertake a survey of mudfish . in the
hange Stream by 31 May 2015. '
&-dispute resolution procedure in condition 11(g) (excludlng references to
AC) shall apply to any dispute, difference or claim between the Consent
Holders and DOC. .

otection or enhancement of historic heritage

18. The Consent. Holders must undertake an archaeological survey, in
consultation with local Iwi, on Benneydale 1, Benneydale 2, Taharua and

‘Tiwhaiti, by 31 May 2014.

16
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19. The Consent Holders must register a heritage covenant, in the form
appearing in appendix S of the application for consent, in respect of the Te
Ruaki pa site on computer register TNC1/383 by 31 May 2014.

20. The Consent Holders must, if requested by the New Zealand Historic Places
Trust, write a letter supporting the registration of the Te Ruaki pa site as &
wahi tapu under the Historic Places Act 1993.

21.  If required by the Office of Treaty Settlements ("OTS"), the Consent Haj IS
must -transfer the Nga Herenga pa site (approxnmately 1.6ha located%gr
Benneydale 1) to the Crown for nil consideration. ;

(a The transfer must be completed within 12 months
requirement being communicated in writing to the Consgf

(b) The Consent Holders must meet the cost of any sury

(c) W|th|n three months of the Investment belng ac

(d) - The dlspute resolutlon procedure in ce' ‘
' references to DOC and WAC with referéfig s}ﬁé&m
dispute between the Consent Holders: €

22, The _Consent Holders must allow act;es itapu to those with a

(b) The Consent Holders m; person intending to exercise the
right of access to g|ve
writing of his or_}her i

©
(d)

‘y'of people; or

nal reasons; or

d equment or llvestock

onsultation with local iwi, the Consent Holders must register an
sment, or. other suitable instrument to make the access under
nditions 22(a)-(d) permanent in respect of the Nga Herenga pa site.
e Consent Holders must meet the cost of registration, and the cost
of any survey required to support the registration of an instrument.
The Consent Holders must register the relevant instrument by 30
November 2014. The dispute resolution procedure in condition 11(g)
(replacing references to DOC and WAC with references to local iwi)
shall apply to any dispute between the Consent Holders and local iwi.

Reporting to the Overseas Investment Offi'ce

23. The Consent Holders must report to the Overseas Investment Office in
writing within one month of acqumng the Investment. The report must

include:
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" 24,

25.

26.

» (a) the Consent Holders;

-from any. minor offence or contraveptioi:
A

. (é) the date of settlement;

(b) final consideration paid;

(c) where applicable, copies of transfer documents and settlement

statements; and 7
(d) any other mformatlon ‘that would aid the Overseas Investment Ofﬂce

in its function to monitor conditions of consent.
The Consent Holders must not|fy the Overseas Investment Office withifs
working days if: :

(b) a relevant overseas person;
(c) an individual with control of a relevant overseas person

(d), any person in which the Consent Holders, a relevant
or an individual with control of a relevant overseas:
at the time of the offence or contravention;
or control interest;

commits an offence or contravenes the law (

contravention would not be regarded by a teasor
that any individual with control of tha,r /5t
good character. )

The Consent Holders'must notify ; nVestment Office in writing
within 20 working days if they=gj8po%e ofithé Investment or cease to be

overseas persons.

The Consent Holders must p
Overseas Investment Of
information with whlc

opment purposes, must include evidence that the
3 nvestment was introduced into New Zealand and

‘a desc’ription of the developments;
the cost of the developments; and
(where appropriate) photographs of the developments;

detail progress towards establishing the on-farm training facility,
and when theé facility is established, a summary of the facility’s
operations including the number of students enrolled;

provide the name and a brief biography of the individuals who
have been awarded scholarships; :

(iv) detail the extent to which the Consent Holders have complied
 with the representations and plans made or submitted in support
of the application and notified by the regulator as having been

- taken into account when the consent was granted, including:
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. the number of new and retained jobs, including the Iocatlon
and nature of each job; .

. copies of any business plans or budgets prepared under the
Agreements since the previous report;

«  coples of any management reports provided to the Consent
Holders by Landcorp or any other related entity; and

. a description of the extent to which the Land
“Farmpride QA" and “Work Safe” programmes have bé
' complled with;

(v) detail the extent to, which the Consent Holders, he,
' with condltlons 7-10:

(vi) detail the extent to which the Consent Holders
public walking access over Benneydale 1, Bénn
Taharua, including: :

e . copies of any agreements entefe
OTS, local iwi or others;

. copies of any documen
Benneydale 1, Benneydale,

. whether any dispute res

Consent Holders- have

(vii) detaill the extent
fn the Wildland Reports,

implemented the r
“including:

«  copies of anydocurie ts registered on the titles of the

. whet“h 2 spute resolution process has been -used, and
pi ments used in that process;

(viii) il tl Wthh the Consent Holders have complied

‘-ary of the progress towards completlon of the
edlogical survey;

fe archaeological survey is complete, a copy of the
rchaeological survey report

whether OTS has required the Nga Herenga pa site to be
transferred to the Crown, and copies of any agreements
entered into with OTS; ’

details of the walking access arrangements made in respect
of the Nga Herenga pa;

coples of any documents reglstered on the titles of
Benneydale 1, Benneydale 2, Taharua or Tiwhaiti; '

whether any dispute resolutlon process has been used, and
copies of any documents used in that process;

(ix). provide evidence of compliance with condition 2 (good
-character); and :
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(x) if required by the Overseas Investment Office, include police
certificates for each individual deemed by the Overseas
Investment Office to be an individual with control of the relevant

overseas person.
(b) The Consent Holders must report: .
' (i) by31 August 2013, for the period ended 31 May 2013 and

(i) annually thereafter until advused by the Overseas Investi
Office that no further reports are required (it is anticipated th
- minimum of five annual reports will be required); and

(if) "at such other times as required by the Overseas.
Office.

Disposal of the Investment

27. The Consent Holders must not dispose of any part
(whether under condition 28 or otherwise) unless:

(a) they have complied with conditions 10, 1%}
extent that conditions 10, 11, 18-21, and 29
the investment being disposed of; and.,,

(b) they have.completed any ripariah:
Wildland Reports to the extent tha

28. If these conditions requ1re tige{,ﬁ
Investment: _

(a) The Consent Holders m J .
of en| registered valuer, and provnde to

(i) procure from’ an in ,gg ]
the Overseas In st 10} Ofﬂce a written market valuatlon of

657 estate agents to actively market and
ﬁ?ise the Investment for sale on the open

nsent' Holders must provide a written report to the Overseas
ment Office quarterly (by. the last day of March, ‘June,
jtember and December) about the marketing activities undertaken
"offers received for the Investment. The Consent Holders must also
iport at any other time if required by the Overseas Investment

Office.

The Consent Holders must provide a written report to the Overseas

Investment Office within one month of the Investment being disposed

of, providing evidence that: .

(i) the Consent Holders have disposed of the Investment (including
copies of any sale and purchase agreements, settlement
statements and titles showing the purchaser as registered
proprietor); and ,

(i) evidence that the purchaser is not an associate of the Consent
Holders. .

a‘
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Monitoring Condltlons of Consent

For the purpose of monitoring cond|t|ons of consent the Overseas Investment
Office may, under section 38 of the Act, require the Consent Holders to provide |
information or documents, or both, that are specified in the notice. Under section *
40 of the Act, the Overseas Investment Office may also require the Consent
Holders to provide a statutory declaration verifying the extent to which the &
Consent Holders have complied with the conditions of consent, and, if the
Consent Holders are in breach of a condltlon or conditions, the reasons for the

SO

Sanctions _
The Act p"rovides for civil and. criminal sanctibns for breaching the

the Overseas Investment Office. The Overseas Investment O_f:@ Taste
| a@h%%_; f the Act.

Pedro Morgan - Sen
Overseas Investm

A1357322
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l.a_'n:d Information
New Zealand

Toita te whenua

Decision réquired ‘under the Overseas lnvestmeﬁt Act 2005: ‘Milk New Zealand
Holding Limited ' ' '

Datt = | 30 November 2012
Seéurity Level Commercial: In Confidence
Priority URGENT .

Case Number | 201110035
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Case 201110035 Page 1

MEMORANDUM

Annexure:

. 1. Report of the Overseas Investment Office on the propoéed overseas invesiment {("Report”}. '

2. Application for variation with supporting material.

Recommendations:

Farm Groyp lelted asan addltlonal consent holder.

\/ Agree . : Don’t agree

. ’t

5 ﬁlg 'arcels of land

(computer reglsters WN45D/325 and SA38B/238), and chattels:; agd iy : ﬁe 16 farms form
part of the significant business assets for which consent has heen{*ﬁ‘@teﬁ

_ \./ Agree - ' Don_’t agree

L | recommend that you vary the conditions of t%%g"
annexed report. 4 “% ,
/

\/ Agree-

Pedro Morgan — Senior Solicitor
QOverseas Investment Office
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~ Report of the Overseas Investment Office
on the application by Milk New Zealand Holding Limited
~to vary the consent dated 26 April 2012
Case 201110035

- Contenfs

Summary ; ' . ere N A—

Application..o...u s SRRSO . W - N - e S ——

Applicant .......... o

Background-to the Variation

- Variation ... R - NS - E—
Appendix 1.~ Ownership of Milk NZ and Pengyin Farm......8%. .. 48 ettt 8
Appendix 2 - Date changes w8

........ 12

Appendix3 - Updated Notice of Decisfon

Summary

1. Symmary of key information:

| Applicant .

ril Limited (i recaivership & liquidation)
iﬁ%ﬁlg Limited (in receivership & liguidation), lan Ross Blackman and Robert Scoft Crafar
AAll New Zealand 100%) ' '

* 1 NZD plus livestock (estimated to be NZD

| GRANT VARIATION

2. An application to vary the consent granted to Milk New Zealand HoldinQ Limited ("Milk NZ"} on 26 April 2012 (“the
Consent”) and the conditions of the Consent {"the Consent Conditions"). .

y

Summar Page 1
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-3, -The Consent was for Milk NZ to acquire:

fa} a freehold interest in 16 farms (thrrteen dairy and three drystock) located in the central North lsland
collectively known as- the. Crafar Farms and comprising approxrmately 7892 hectares (darry area
approximately 5990 hectares) (“the 16 farms”), and ' :

{b) - srgmfrcant husmess assets {the 16 farms along with other assets);

(together “the Assets”)
4 Thel6 farms were located at:

‘e Plateau Road (323 hectares) o _—
e Rawhiti Road (129 hectares) | .
e Ping View (398 hectares) ..
. Crrenester(341 hectares) L .
¢ Broadlands (405 hectares) ' .

" Lake View (206 hectares)
e ' Forest Park {drystock, 250 hectares)
. Glyn Park (drystock, 647 hectares)

(a)  vary aconsent with the agreement of the co., b h
(h)  vary or add to conditions of consent wil '

(c)  revoke a condition of consent.

Applicant :

' (”the Act”). Pengxm New Zealan m G Qp}]f\lmrted {"Pengxin Farm") is a New Zealand incorporated subsrdrary of
f; under he Act. .

8. More detail aholl N f arshi : rlk NZ can be found in‘the 0I0's 29 Mareh 2012 report on the application for
consent by Mll)( N :

i 'Tte) and the Tlroa E and Te Hape B Trusts (collactively, “the plaintiffs") brought judicial review prooeedrngs

Vﬁlﬁaﬁngmg recommendation of the Overseas Investment Office ("010"). On 30 January 2012, the plaintiffs amended
*'zsgherr claim to also challenge- the consent decision itself. On 15 February 2012, the High Court set asrde the original

consent,
11.  The 010 made a further recommendatlon to the relevant Mmrsters on 29 March 2012,

12, The second consent {granted on 26 April 2012) also contemplated the acquisition of the Assets on or about 1 June
2012, the first day of the 201213 milking season. However, due to further judrclal review proceedrngs, the

acquisition of the 16 farms could not e given effect.




13. . The Court of Appeal (hearing hoth an appeal of the first judicial review and the second judicial review at first -
" instance) dismissed the plaintiff's claim on 7 August 2012. An appllcatlon for leave to appeal to the Supreme Court
was refused on 17 October 2012. _

14.  The refusal by the Supreme Court to grant leave to the Tiroa £ and Te Hape B. Trusts to appeal has allowed Mrlk NZ‘.
to proceed with their plans to purchase the Assets. Despite the judicial review proceedings being com leted
relatively quickly, the delay means that the dates by which Milk NZ must comply with certain consent condr'; ‘
need to be varied. Milk NZ also wish to vary both the Consent and the Consent Conditions by perm‘ L
Farm (instead of Milk NZ} to give effect to the acqursrtlon of the Assets. s

Varlatron

15. . Milk NZ has rarsed six matters which may requrre a vanatlon to the' Consent or to the Co B ‘
would like to: ’
{a)  nominate a New Zealand reglstered company to give effect to the overseas mv

b} alter a number of the compliance and reporting dates-in the Consent Con
caused by the judicial review proceedings); o S

(s) clarify the wording of the Consent in relation to its mvestmengn a8 “; ailiend]

({d  novate the Property Management Agreement {"PMA”") and;ﬂg%m ﬂb \
~ Agreements”) entered into with Landcorp; B

(e) - varythe PMA and FOA; and
() cancel the novated PMA and FOA and ;' g6,

16. In addmnn to the six matters raised by Mllk ti

-17. A proposed replacement notice of deolgon Q

e By, Ay
v |

appendix 3. The proposed replacemegt‘ 0
. Mrlk NZ and Pengxm Farm have agrge to.gf

3 ‘ ’NZ will simplify a number of New Zealand company and tax law compliarice requirements in relation to the
e‘sftment in and operation of the Assats. ,
Péhgxm Farm is a New Zealand registered company which was mcorporated on 27 June 2012, Pengxin Farm was

20.
o mcorporated for the purpose of acquiring the Assets.

| Page 3

Vayiation, -




21.  The sole shareholder of Pengxin' Farm is a New Zealand régi_'stered company Milk New Zealand Holding Limited
{Company Number 3883536) (“Holding Go'f)‘.'H_olding Co was incorporated on 26 June 2012. Holding Co was
incorporated to he the shareholder of Pengxin Farm and to provide funding to Pengxin Farm foy the acquisition of the
‘Assets. ‘ S ' ' o

.22, The sole shareholder.of Holding Co'is a British Virgin Islands. registereﬂ company Milk New Zealand Inve”]-_
Limited (Company Number 1714180) {“Investment Co”). Investment Go was incorporated on 24 May 2012. :

e,

23. Zhanhai.Jiang, the sole director of Investment Co, Holding Co and Pengxin Farm exercises confrul over d]
Mr Jiang is also the sole director and 89% ultimate beneficial owner of. Milk NZ.- T

24, Pengxin Farm is a wholly owned subsidiary of Holding Co. Holding Co is a whally owned subsidiary ot

* and Invéstment Co is a wholly owned subsidiary of the Applicant. N y b

25,  Given thg_speciﬁc nature of the Consent and the Consent Conditions, Milk NZ appreciaf(,ef » nption in
. regulation 33(a) of the Overseas Investment Regulations 2005 would not apply.in respecf@% giiyin’Rgrm acquiring
the Assets. - ' . : . ' N

28.  Accordingly, Milk NZ requests'a variation to the Consent to permit the acquisition-gf
as such for Pengxin Farm to assume the position of Milk NZ in respect of’t’ﬁg; Cany

Our Assessment

27.  Ordinarily, the consent granted and any conditions of consent WE'ﬁlgef '
to give effect to the oversaas investment. In order to give({]g -
of the sensitive assets, the Consent.and Consent Conditions-fn, hi

, overseas investment. Lok BN R

28. In this case, the 010 does not ohject to Pengxin
Consent and the Consent Conditions are requifgd:
bound by the Consent Conditions. . . ki

4 400% subsidiary of the consent holder -
ter ﬂfﬁ( to control the ultimate purchaser -
yprevent a subsidiary giving effect to the

éz"

s, s . S
“uffdbt to the overseas investment. Changes to the
$;change and to ensure that Pengxin-Farm will be

Alter compliance and reporting dates

Variation .S'ouy_/)i

.28, WMilk NZ and-Pengxin Far([p& yish
to account for the delay catised
reporting schedule altered 07

A{5t not al) of the compliance dates in the Consent Conditions varied
dieial review proceedings. Milk NZ and Pengxin Farm also wish to have the

oY

he iifking season.

The Court on neal éﬁﬂm_ freme Court proceedings challenging. the validity of the Consent resulted in a six month
delay durin g&( i J[]ﬂI&NZ tould not complete its acquisition of the Assets. These delays meant that the receivers
ft pajﬁgs were required to enter into new sharemilking agreements in respect of the 2012/2013
T Qﬁ%&ans that the sharemilking arrangements with Landcorp will not be able to commence until the
; the 2013/2014 farming year on T June 2013. B

‘ ;ﬁjority. of the changes are a function of the delay caused by the judicial review proceedings. The 0IO considers -
t:the changes sought are reasonable having regard to the delay caused by the judicial review proceedings.

. ﬂne further chénge (to the reporting schedule) seeks to align Milk NZ and Pengxin Farm’s reporting obligations to the
milking year instead of the calendar year. The 010 does not object to this change being made.

/33, The detail of the changes sought, and the 010's detailed ass"essment, can be found in appendix 2.

1 Holding Ca fs not the same company as Milk NZ, though the two companies share the same name. Milk NZ was incorporated in Hong Kong, while Holding Co was

incorporated in New Zealand.
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Clarification of wording of the Consent

- Variation Sought ‘
34.  Milk NZ and Pengxin Farm wish to have the Consent- clarified to confirm that cunsent was granted to acqurre twa

parcels of non- -sensitive land and other assets."

Reason for Variation

35.. Iricluded in the Assets are two properties which are not sensitive land, being the properties contarned inc
~of title WN45D|325 (being a part of the Glyn Park Farm) and SA38B/238 (being 17 Arthur [us,
{together, “the Non-Sensitive Land"). The Consent only describes the overseas rnvestmenta he'

: acqursrtmn of the sensitive land forming part of the Assets.

Our Assessment
36.  While the 010 is not convinced that a variation is necessary, it does not object to tfy
. manner proposed. '

Novation of the PMA and FOA

Variation Sought . N .
37.  Milk NZ and Pengxin Farm wish to have the.Consent- Cenq%truggg Hiled to er, 't)the novation of the Agreements
e, ' |

-~ (replacing Milk NZ with Pengxin Farm as the contractrng par

Reason for Variation .
38, Mik NZ, Pengxm Farm, and Landcorp W|Il

39.  The novation of the Agreements te%rﬁgﬁrn »’ b ould result in a termination of the Agreemants between Mrlk NZ.
and Landcorp and the regjgeernﬁen} 'ithose}\‘ﬁr ements wrth new agreements between Pengxin Farm and Landcorp

- on exactly the same ter [ )
preserved and contrnue with @r dﬁ’q'purchaser of the Assets

Our Assessment
40.

he Agreements are terminated {other than termination at the exprry of the Agreements) and nnt
replaced with new agreements that are materrally the same as those that were terminated; or
. the Agreements are varied in a material way. '

é'proposed novation will end Mrlk NZ's contractual relationship with Landcorp, and the 0I0 consrders that the
‘replacement of one contracting party with another is a material change to the Agreements.

42.  Despite that, the 010 does not object to the novatron oceurring. The 010 consrders that the rele‘van‘t Ministers would
likely have granted consent even if the contracting party was Pengxin Farm (as will be the case when the novation is

given effect) as the same individuals are ultimately behind the transaction.

43. A new consent condition |srequned to permit the novation to be given effect.

RMarigtion Page 5




Amendment of the PMA and FOA )

Variation Sought
44.  Milk NZ and Pengxin Farm.wish to have the Consent Conditions varied to permit a number of clanflcatmns and

variations to the Agreements.
Reason for Variation
45. In the course of extensive negotiations over a shareholders' agreement (to be entered into hetween Laf
Pengxin Farm, the intended shareholders of Pengxin Management), a number of detailed clanf' ati
variations to, the terms-of the FOA and the PMA have been agreed. These clanflcagnns
summansed m Schedule 6 of the appllcatmn Ietter Milk NZ and Pengxin Farm cnnSIgﬁT?’m

are preserved

Qur Assessment
46. The 010 cnnsnders that most of the clanﬂcatmns and varlatmns are |mm;1te

’q%%%helmo considers that
@ .

iggnt Conditions:

(a)

Page 6
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 Variation .S‘aught

Cancellation and replacement of the PMA.and FOA

47. Ml|k NZ and Pengxin Farm wish to have the Consent Conditions varled to permit the cancellgtmn an
the Agreements.

Reason for Yariation

48.  If consent to the variations to the PMA and FOA is granted, sventually Landcorp afy ﬁ% g Wl" cancel the

) frp*‘ nd Pengxin Farm

PMA and FOA.

Our Assessment
49, Thé 010 considers that no variation wil be required provided | theﬁj gment|
the cancelled PMA and FOA. Milk NZ and Pengxin Farm% ""b];each condition 8 if the Agreements are

termmated and replaced with new agreements that

gl
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Appendix 1 — Ownership of Milk NZ and Pengxin Farm

Milk New Zealand
Holding Limlteds:

(Hong Ko&&

100%
\ 2

Pengxin New
Zealand Farm Group |

Sole Director:

Zhaobai JIJANG

Sole Director:
Zhaobai JIANG

Sole Director: -
Zhaobai JIANG

Limited
(Nevae,aland)

Sole Director:
Zhaobai JIANG

’ ReAppeaidix 1. — Ownership of Milk NZ and Pengxin Farm
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&

Decision Date ,
Original decision: - 26 April 2012
Varied:

Decision:

Wthh will result in:

Ref #132114

hae'\ll\(ll Z'g;?;:ldatmn a " Notice of l?écisfon.
- ‘Case: 201110035

Toltu te whenua

30 November 2012

‘An overseas mvestment in sensitive Ian%lJ b
acquisition of approx1mately 7892, 5180 hé%
" comprising:

Lake View, Tia Stree e
- Forest Park, Foresty

- Karangahape Ro
L - Benneydal,é?gl\,é
= 'Benneydal 3

Uiéltion of property in New Zealand used in carrying on
Zealand including: .

hares in Fonterra Co-operative Group Limlted assoaated with

“the farms;

‘two  non-sensitive parcels of land (computer reglster.s

- WN45D/325 and SA38B/238); and :
chattels and machinery on the farms;




Statutory Condltlons of Consent

Section 28 of the Overseas Investment Act 2005 (“the Act”) prowdes that it Is a
condition of every consent, whether or not it is stated in the consent, that o

(a) Thé information. provided- by éach applicant to the regulator or the relevant a&
Minister or Ministers in connection-with the application is true and correct at
the time it was provided; and .4

(b) Each Conseént Folder must comply with the representatlons and plans ma
or submltted in support of the appllcatlon and notified by the ..&

‘.compllance shiould reasonably be excused

For the purposes of section 28, the Overseas Investment Office
" account the following information:

(a) Milk New Zealand Holding Limited’s application letter date‘_‘,\i 0.

(b)-' Wildland Consultants Limited reports 2618a-2618d
March 2011, and report 2441e dated June 2010;

(c) Chapman Tripp’s email dated 22 June-2011 aty10;
(d) Chapman Tripp’e letter dated 20 July 2011
(e)- The Perrin Ag Consultants Limited repcrrl,;d |
)" Chapman Tripp's letter dated 29 Se@}te;-

(g) Chapman Tripp's letter dated 25“ )

(h) PrlcewaterhouseCooper s emau!

(i) Chapman Tripp's letter dated 20:D

(i) Paragraph 5.2 of Chapman

(k) Chapman Tripp's emalh_v’\@g

() Chapman Tripp’s lettey. d fad

(m) The Farm Managge“"\\ ’
entered into wi

()
(o)

ﬁ?ﬁan Tripp's letter dated 23 Febrdary 2012;‘
fapman Tripp's email dated 6 March 2012 at 11.11am;
Chapman Tripp's emall dated 8 March 2012 at 10.35am;
w) Chapman Tripp’s eméil dated 12 March 2012 at 12.52im;
~(x) Chapman Tripp’s email dated 13 March. 2012 at 1.57pm;
(y) Chapman Tripp's email dated 13 March 2012 at 1.53pm;
(z) Chapnﬂan.Tripp’s email dated 13 March 2012 at 6.16pm;
(aa) Chapman‘Tripp’s emall dated 16 March 2012 at 4.46pm;

Ref #132114




(bb)
(cc)
(dd)
(ee)
(ff)

(99)

. (hh)

SpeCIal Condltlons
When the Investment may. be acclulred .

Chapman Tripp’s email dated 22 November 2012 at 11 49am;

The Consent, Holders variation applicatlon letter dated 22 November 2012
Chapman Tripp’s emall dated 26 November 2012 -at 16:44pm; -
Chapman Tripp's email dated 27 November 2012 at 12.11pm;
Chapman Tripp’s email dated 27 November 2012 at 12,12pmj
Ch_apman Tripp’s email dated 28 November 2012 at 11.02am; and
Chapman Tripp's email dated 28 November 2012 at 12.45pm.

i, -

.Good character

(b) the “Property Management Agreemgrw 3

The consent will fapse if:

(a) the Investment has not been acquired by . the »C& 3
April 2013; or

Agreement” (together “the Agreemepts )§
Farming Limited (“Landcorp”) are teriy
prior to the Investment being acqyjre;

2.

.good character, or beéo’i‘n 8,

The individuals with-control of tht
(a) continue to be of good cf
(b) not become individuals ofé
Immigration Act 2009 iy,
1If an individual with eoé b qu‘i‘gf%e relevant overseas person ceases to be of
) falwdual of the kind referréd to in ss 15 or

16 of the Immlgrat,;qn A k. 055, the Consent Holders must either ensure
that individual, mmédi“ately Sses to be an’ individual with control of the

relevant’ overséa Bh,, or /dISpOSE.‘ of the Investment in accordance with
condltlon 28. .

: ers must 1ntroduce into New Zealand NZD $16m of-
addit | : j’jnent for development purposes.

avoidance of doubt, the NZD $16m excludes the cost of
Guirivig shares in Fonterra Co-operative Group Limited; and the cost
any other work that is not for development purposes.

Hhe additional ‘investment for development purposes has not been
sintroduced into New Zealand, or the work arising from the additional
investment for development purposes has not been completed by 31
May 2018, the Consent Holders must dlSpOSE of the Investment in
accordance with condition 28. , .

2

.~ The Consent Holders must establish an on-farm training facility for dalry i

Ref #132114

farm workers in accordance with clause 5(c) of the Property Management
Agreement

(a) The Consent Holders must contnbute a mlnimum of NZD
towards the capltal cost of establishing this facility.
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‘ At least one of the Consent Holders must maugtalrg" ¥

(b) The Consent Holders must apply for any consents required to establish
the facility by 28 February 2014, and subject to those consents being
available, the facility must be establlshed by 30 June 2015.

(c) The Consent Holders must dispose of the Investment in accordance;,
with condition 28 if the on-farm training facility has not been Sy
established, by 30 June 2015, unless the Consent Holders can estaplish,
to the Overseas Investment Office’s satisfaction that the construtfjgn
of the facility was materially delayed by the unavailability.of a requirg
consent and that it has taken and continues to take all reas 3

steps to obtain that consent. L
The Consent. Holders must give two seholarshlps of n

extend Landcorp’s farm consultancy. services In Chm :
Landcorp’s food and animal products in China. *;

with Landcorp in materially the same-terms asﬁfsglu

(a) The Consent Holders must dlspose of‘jftxl}e plﬁ \
condition 28 if: s ‘

(i) the Agreements are termi

| sthan termination at the
,,j?i}ot replaced with new

(ii) the Agreements aré%%; aterial way.
(b) i I

: Bithefa, érmination nor a ‘material variation of the
nits, | 6)‘4” iad that no change is made to the Agreements
1 than Zli\ang[ﬁg the parties and incorporating the “variations

it Ons" described in conditiori 8(b)(ii) below.

\ Jcondltlons 8(b)(iii)-(v), the -variations and
ﬁ* hS contalned in schedule 5 of the draft shareholders

e termmatlon of Landcorp's provrsion of financial services to .
he Consent Holders will not be a material variation of the
greements provided that the financial services contmue to be

-provided in New Zealand.

The termination of Landcorp’s management-of ‘any one or more
of the farms is deemed to be a material variation of the .
. Agreements,

" The Consent Holders giving notice to Landcorp that they will
perform the “owners responsibilities” themselves is deemed to
be a material variation of the Agreements.




10.-

Walk/ng access

11.

" (a) Reguired access:

Ref #132114

(a) deal WIth the Crown in accordance with the Overseas In\(

The Consent Holders and their associates must not acquire an owhership or

~ control.interest in a milk processing facility in New Zealand unless a 50% or

more ownership or control interest in that facility is held by non-overseas
persons. If the Consent Holders or their associates - acquire an ownership or,
control interest in a milk processing facility in New Zealand in breach of this %, ‘

condltlon, the Consent Holders must dispose of the Investment in
A,

accordance with condition 28.
The Consent Holders must:

special land to the Crown; and .

(b) be bound by any arrangement that the. previous own
with the Crown in relation to the spemal Iand and, i

to be so bound.

The Consent Holders must provide public walkigg
Benneydale 2 and Taharua Station, in cons,,ult’g’

(\\ W AC")

(i) The Consent Holder:
southern end of .B

R ;;irﬁ,@hpﬁov:de public walking access at the'

. ‘aharua River and to the Te Rere Falls. The
dgrs must also provide reasonable vehicle access.for
e dnd for those with limited mobility, if required by

- (i) !
: 1] fieydale 2, between State Highway 30
kg Waipapa Ecological. Area.
(i) isi;nust provide public walking access along or

(b) | Ac

ditions. Nothlng in condition 11(b)(i) prevents the Consent
olders and DOC (in the case of Benneydale 1 and Benneydale
#2) agreeing an alternatlve means of satisfying condition 11(a)(i)

and (i),

The walking and vehicle access routes in respect of condition
11(a)(iii) are to be agreed between the Consent Holders and

L WAC. )

‘(c') Pubhc walking access to Benneydale 1, Benneydale 2 and Taharua

: Station Is to be available by 30 November 2014, .

(d) Consultatlon w1th DOC and WAC must commence by 30 November
2013. -




12,

13.

14,

18.

Ref #132114

" (g) Dispute resolutlon

(e) If required by DOC or WAC, the Consent Holders must register an
' _easement, or other sujtable instrument, to secure the access required
by condition 11(a). . The Consent Holders must meet the cost of
reglistering the instrument, including the cost of any survey required to.
support the instrument. The Consent Holders must register. the %,
relevant instrument within two years of belng required to do so by

& _

DOC or WAC.

(f) The Consént Holders must meet’ the cost of formmg and. mamtaln '
walkmg tracks, If reasonably required by DOC or WAC.

fp.

(i) Any dlspute, dlfference or cIalm between the Con

5t the parties
nc’F%I;aw Society.

cannot agree by the President of the
guage of the

The pIace of arbltratlon will be Wellin 1o

(1)

2618889618d (dated February and March
é(10) (together the “Wildland Reports”) by

31 May 2017.
The Consent Holc bnsult with DOC before implementing the '

.kWIleand Reports Consultation with DOC must -

that. formal protection is required for any of the areas
\l\(l‘l land Reports, the Consent Holders must formally /

proteﬁt\thoag@g;eag “(for example with the QEII National Trust or via a land

‘ ‘en't _fieement with the relevant Council).

‘ ergervation management optlons set out on page 11 of Wlldland
‘8”5 the Consent Holders must lmplement the option preferred by

) Snsent Holders ‘must undertake a survey of mudﬂsh in the
. emange Stream by 31 May 2015. :

WAC) shall apply to any dispute, difference or claim between the Consent
Holders and DOC.

Protection or enhancemient of historic heritage

The Consent Holders must undertake an archaeological survey, in
consultation with local Iwi, on-Benneydale 1, Benneydale 2, Taharua and

lehaltr, by 31 May 2014.




19. The Consent Holders must register a herltége covenant, in the form
appearing in appendix S of the application for consent, in respect of the Te
-Ruaki pa site on computer register TNC1/383 by 31 May 2014.

20. The Consent Holders must, if requested by the New Zealand Histotic PlacesM
Trust, write a letter supporting the registration of the Te Ruaki pa site as a 7

wahi tapu under the Historic Places Act 1993.

21, If requrred by the Office of Treaty Settlements (“OTS”), the Consent Hol
must transfer the Nga Herenga pa site (approximately 1.6ha located
Benneydale 1) to the Crown for-nil consideration.

‘(a) The -transfer must be completed within 12 mong;"‘
requirement being communicated in writing to the Conse S

'(b) The Consent Holders must meet the cost of any s

(c) - Within three months of the Investment belng acy

5 ;"f? **1(9) (replacing

*l?eﬁ) shall apply to any

(d) The dispute resolution procedure iﬁ“g\
references to DOC and WAC with rel“elg%glcéﬁ% ok
dispute between the:Consent Holqlers

2'2.. The Consent Holders must allow accesgﬁ (
legltlmate interest in the relevants\'l\*l:am Hplis, .
“Bexgxlidladds By foot over any reasonably
' eﬁ‘o@sent Holders

rs rﬁay require a person exercising the right of
: éasonable conditions relating to the time, location,
~e&s as are reasonably requnred

he protection of land improvements, flora and fauna, plant
‘7id equipment, or livestock.

e nsultatlon with local iwi, the Consent Holders must register an
jsement, or other suitable instrument to make the access under
onditions 22(a)-(d) permanent in respect of the Nga Herenga pa site.
*The Consent Holders must meet the cost of registration, and the cost’
of any survey required to support the registration of an instrument.
The .Consent Holders must register.the relevant instrument by 30
- November 2014, The dispute resolution procedure in condition 11(g)
(replacing references to'DOC and WAC with references to local iwi)
shall apply to any dispute between the Consent Holders and loca! iwi.

Reporting to the Overseas Investment Office

The Consent Holders must report to the Overseas Investment Office_in
writing within -one month of acquiring the Investment The report must

mclude
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. 24,

(a)

(b).
(@)

(d)

working days if:

(a)

. (®)

(c)

()

25,

26.

Ref #132114

contraventlon would not be regarded- bv aj

within 20 working days if thigs
-overseas persons

“any person in which the Consent Holders, a relevapits

* Or control interest;

. commits an offence or contravenes.the lawt(w 31
from any minor offence or contraveni‘,, l

the date of settlement; |

final conSIderatlon paid; _
where appllcable, coples -of transfer documents and settlement
statements, and . “‘3\%
any other information that would aid the Overseas Investment of |ce£’: :
in its function to monitor conditions of consent. :

the Consent Holders; -
a relevant overseas person; .
an individual with control of a relevant overseas person

o berson

or an Individual with control of a relevant oversgad @'%hﬁs, or had
at the time of the offence or contraventlon,"ﬁ %ﬁ*%ﬁg & ownership

o

Te ‘person as indicating
jerseas person is not of -

{*Investment Office in writing
e Investment or cease to be

j’élipment purposes, must Include evidehce that the -
78l investment was introduced into New Zealand, and -
gtail any developments started, completed or in progress,

mcltrdlng.

a descrlption of the developments;

the cost of the developments, and

. (where appropriate) photographs of the developments, :

" detall progress towards establishing the on-farm training facility,
and when the facility Is established, a summary of the facility’s
operations Including the number of students enrolled;

provide.the name and a brief biography of the individuals who
have beén awarded scholarships;

’(lv) detall the extent to which the Consent Holders have complled

with the representations and plans made or submitted in support
of the application and notified by the regulator as.having been
taken into account when the consent was granted including:
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v)
(vi)

l(vii)

(ix)

. copies of any management reports provided to the Consen

_-l a description: of the extent to which the Landc |

o . the number of new and retained jobs, including the location
and nature of each job; )

s - coples of any business plans or budgets prepared under the
Agreements since the previous report; : %

Holders by Landcorp or any other related entity; and

" “Farmpride QA" and “Work Safe” programmes hav
complied with; .

detail the extent to which the Consent'Holders--
with conditions 7-10: .

detail the- extent to which the Consent Holde

. copies of any agreements entel""
OTS, local iwi or others;

coples of any documen;r

,J

A’I:}e" Consent Holders have
s in the Wildland Reports,

; ‘i‘

wextent: 5 which the Consent Holders have complled
gons 18-22, including:

) whether OTS has required the Nga Herenga pa site to be
" transferred to the Crown, and copies of any agreemerits

entered into with OTS'

details of the walklng access arrangements made in respect
of the Nga Herenga pa; ) .

copies of any documents registered on the titles .of ‘
Benneydale 1, Benneydale 2, Taharua or Tiwhaiti;

whether any dlspute resolution process has been used, and '
copies of any documents used in that process;

provide evidence of compliance "with condition 2 (good

character); and




(x) if required by the Overseas Investment Office, include police
certificates for ‘each .individual deemed by the Overseas
Investment Office to be an individual with control of the relevant

_overseas person.
(b) The Consent Holders must report:
(i) by 31 August 2013, for the perfod ended 31 May 2013; and 4,

- (ii)f annually thereafter until advised by the Overseas ‘Investme
Ofﬁce that no further reports are required (it is anticipatef

(i)

' Office.

Dlsposal of the Investment

27. The Consent Holders must not dlspose of any part
(whether under condition 28 or otherwnse) unlessy, -

(a) they have complied with conditions 10, 11, ~ [
extent that conditions 10, 11, 18-21, an,d*‘- SdPRly to the part of
the investment being dlsposed of; anq! Sy T

(b) they have completed any ripagian g
Wildland Reports, to the extent tﬁat“‘

'28. If these condltlons requnre q %QE:.& g’ide_rs to dtspose of the
- Investment: . . :
(a) The Consent Holders mus, W
(i) - procure from anzinde

(b) Th%;Co%%; Brs must dispose of the Investment within two years.
, sk folders have not disposed. of the Investment at the
. eXpit wo year period, the Consent Holders must offer the
nvestine ;l;,f”Or sale by auction or tender within a further three months
o téserve price or minimum bid set for the auction or tender).

'nsent Holders must provide a wrltten report to the Overseas
stment Office quarterly (by the last day of March, June,
ytembér and December) about the marketing activities undertaken
offers received for the Investment, The Consent-Holders must also
report at any other time if required by the Overseas Investment

Offlce.

The Consent Holders must prowde a written report to the Overseas
Investment Office within one month of the Investment being dlsposed

of, providing evndence that:

) the Consent Holders have disposed of the Investment (including
- coples’ of any sale and purchase agreements, settlement
statements and titles showing the purchaser as reglstered

proprietor); and
(li) evidence that the purchaser is not an assoc1ate of the Consent
" Holders,,
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'Monitoring Conditions of Consent

For the purpose of monitoring conditions of consent, the Overseas Investment Office may,
- under section 38 of the Act, require the Consent Holders to provide information or '
documents, or both, that are specified in the notice. Under section 40 of the Act, the
Overseas Investment Office may also require the Consent Holders to provide a statutor
-declaration verifying the extent to which the Consent Holders have complied with fhe
conditions of consent, and, if the Consent Holders are in breach of a condition or ce
the reasons for the breach and the steps the Consent Holders intend to. take to remed)

breach.

Sanctions _
The Act provndes for civil and criminal sanctlons for breachmg the Act, fa
conditions of consent and failing to provide informatlon requirad.
Investment Office. The Overseas Investment Office has an obligatiof
upon alleged and suspected: breaches of the Act.

nve gate and act

7

‘General

A reference to the “Overseas Investment Office” in.this- Netl

. des a reference to the
. regulator (as defined by the Act). '

Pedro Morgan - Senlor Soli
Overseas Investment Off

Ref #132114




. Peter R Hill o " |

From: . ~ Bill Sandston <Bill.Sandston@chapmantripp.com>

Sent: Thursday, 22 November 2012 11:48 a.m.

To: : Pedro Morgan

Cc: Tessa Kennings; '

Subject: Milk New Zealand Holding Limited - Case No 20111035 - Variation Appllcatlon
: . under s 27 Overseas Investment Act 2005

Attachments: img-Y22114554-0001.pdf

Importance: | High

Pedro -

Please find attached an application for a variation to the above consent.

‘turrently unable to

sward a copy of the

efice processing of the
will have to provide a true

As we have discussed with you Mr Jiang is currently in Zimbabwe and j
sign the application letter. We will arrange for him to sign the letter
signed letter as soon as possible. We would appreciate it if you cc
application pending receipt of the signed letter. We note that the
and. correct declaration prior to any final decision. -

To aSS|st your understandmg of the variations of the FOA out m Schedule 6 of the letter,

the references to “Farm Group” are to Pengxin New Zea :
property owner and references to "PNZFML" are tp;“ e
the portfolio manager and JV company with Landg'
those variations but we will advise you of the:
They will not affect the agreed structure of m ‘
mandate of PNZFML. ;

“pnay be some further minor changes to
Il:be concluded. within the next few days.
2N qﬁ'the farms by Landcorp through the

The cheque for the appllcatlon fee for, | on application, together with a hard copy of the

application, W|II follow via overnight co

;of the farms is sch-edul_ed_ for 29 November 2012.

As you are aware, settle,ment(gf the.
Regards

BILL SANDSTON
PARTNER

CHAPMAN TRIPP
wvyw.chapmantri ‘

,o'ely for the use of the addressee and may contain information that is confidential or subject to Iegal professional
e thls email in error please immediately notify the sender and delete the email.
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new zeolond

22 November 2012

The Manager

QOverseas Investment Office
Land Information New Zealand
Radio New Zealand House
Level 7, 155 The Terrace
'Wellington

New Zealand

by courier and email

Attentl_on:- Annelies McClure/Pedro Morgan

35 DECISION DATED
N 27 OVERSEAS

MILK NEW ZEALAND HOLDING LIMITED - CA§E'
16 APRIL 2012 - APPLICATION TO VARY . !JNDER EC
INVESTMENT ACT 2005 (ACT)

Introductlon
1 We refer to the declslon dated 16 A

4 ' 50 out of caution seeks consent to some varlations to the Property
reement (PMA) and Farm Operation Agreement (FOA) with Landcorp
} fd (Landcorp) although the vatiations are not considered material.

\3@ N, given the delays Ih the Applicant completing Its acqwsxtlon of the Assets
‘Rave resulted from the Court of Appeal-and Supreme Court proceedings
hging the valldity of the Consent, a number of the. compliance and reporting
In‘the Conditions require reconslderation to ensure that they can be met

The Applicant would also like to in due course, for the fsake of darity .and ease of
future feferénce, redocuriient thé FOA and PMA to include in the FOA and the PMA-
the parties to whom they are novated, and thé correct Joint Venture company
(Perigxin New Zealand Farm Mahagement Limited (Pengxin Management)) as the

092613461/2562545,5 . 1
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portfolio manager. The agreed variations referred to in paragraph 4 will also be
included in the replacement FOA and PMA.

7 The Applicant therefore applies under section 27 of the Act for:

7.1 A varlation to the Consent to clarify that the Applicant's investment in
signiﬂcant business assets includes freehold land which is not sensitiv

7.2

the applicant under the Consent;

7.3 A variation to the Consent to permit the novation of the
(together, the Agreements) between the Applicant and

7.4
7.5

7.6 _
replacement by a PMA and
"PNZFML, including the app
on the same terms as the

ssets is scheduled to occur on 29 November
that this variation be considered urgently to
atlon required to complete settlement to be
ime and executed in time for settlement,

8  Settlement of the acquisiffon. of
2012. The Applicant ther'e j

. allow sufficlent time for the d

~ prepared in the correct‘ ompany.h

Investment
9 As you are, awa
land, bemg

the Assets are two propertles which are not sensitive
'contai.ned'in certificates of title WN45D/325 (being part of

t the Applicant’s investment /ncludes the acquis;tmn of the farms which
nsitive land but that the Investment also relates to addltional assets other

tﬁ%{n the sensitive fand.

Applicant
Rather than register as an overseas company within the New Zealand Companles

Act 1993 and for certaln structuring reasons, the Applicant would like to nominate
Pengxin Group to complete the acquisition of the farms and therefore step into the
position of the applicant in respect of the Consent. The acquisition of the Assets by
Pengxin Group, rather than the Applicant, will simplify a number of New Zealand

10

092613461/2562545.4
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company and tax law compliance requirements in relation to the investment in and
operation of the Assets. |

11 Pengxin Group Is a New Zealand registered company which was incorporated on ’
.27 June 2012. The New Zealand Companies Office Company Extract in respect of %
PengxIn Group is attached as Schedule 1 to this application letter. Pengxin Group
was incorporated for the purpose of acquiring the Assets. Y

12 The sole shareholder of Pengxin Group is a New Zealand registered company; M’ k
New Zealand Holding Limited (Company Number 3883536) (Holding Co). H% g,
Co was incorporated on 26 June 2012.. The New Zealand Companies, Officé::
Company Extract in respect of Holding Co is attached as Schedule 2
application letter. Holding Co was incorporated to be the sharehol
Group and to provide funding to Pe'ngxi'n Group for the acquisiti

13 The sole shareholder of Holdlng Colsa British Virgin Islahds QL
Milk New Zealand Investment Limited (Company Numbég {
Co). Investment Co was incorporated on 24 May 2012,
Incorporation and a register showing the sharehola‘

14 The sole director of Investment Co, Holdlng C'
- over Pengxin Group. The sole director. 9f,Iny

b,‘?Holdi_ng Co and Pengxin
aid the uitimate beneficlal

owner of the Applicant.

15 Pengxin Group is a wholly owned subi : f Holding Co. Holding Cois a wholly
owned subsidia‘ry of Investment“ estment Co is a wholly owned subs[dlary

sent and the Conditions, the Appllcant

16
appreciates that f 'T' N in regulatlon 33(a) of the Overseas Investment
Regulations 2005, pply in respect of Pengxin Group acquiring the Assets.

' uests a variatlon to the Consent to permit the
¥ Pengxin Group and as such for Pengxin Group to assume
plicant in respect of the Consent

17 "he; éngxin Group and Landcorp will enter into a conditional Deed of

Jched as Schedule 5 which will, subject to this variation belng granted,
greements to Pengxin Group and will appoint the joint venture company

ified by Pengxin Managemeiit, Landcorp is appointed as the farm manager.
PEhgxIn Group will be the party to the Joint Venture Shareholders Agreement W|th
ndcorp in respect of Pengxm Management. . :

18 ” The novation of the Agreements to Pengxin Group would result in a termination of
the Agreements between the Applicant and Landcorp and the replacement of those

Agreements with new Agreements between Pengxin Group and Landcorp on exactly
the same terms, The purpose of this novation is to ensure that the arrangements

092613461/2562545.4
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with Landcorp are preserved and continue with the intended purchaser of the
Assets

19  Accordingly, subject to the variation requested at paragraphs 10 to 16 above being,

' granted, the Applicant requests a variation to condition 1(b) to permit the technical
termination of the Agreements only in the context of a novation of the Agreement
to Pengxin Group where Pengxin Group s completlng the acquisition of the Adsats,

Dates '- ‘
20  The Court of Appeal and Supreme Court proceedings challenging the, galldlt’ @f
' Consent resulted in a six month delay during which the Applicant comple g H§§“

not be able to commence until the commencement of the 20
on 1 June 2013, ' .

21

_Conditinn ' Date in the
Condition

]ﬂ'ﬁé Applicant’s proposed capltal expenditure
programme was designed to be implemented
over a5 year period . Practically it will be
difficult for the Applicant to Implement
capltal expenditure until the existing
sharemilking arrangements have expired.
This extended date wlll mean that the
Applicant and Landcorp do not have to
review their agreed capital expenditure
budgets and condense the spending.

4(b) (Investment for |31 May 2017
Development :
Purposes}

28 February The Applicant considers that a 10 month
2014 perlod to prepare and finalise plans and

'| apply for and obtain both resource consents
(if required) and building consents is
insufficient. The Applicant requests an .
additional & months to complete these steps.,

5(b) (Training:
facility) :

31 December 30 June 2015 This date is requested to be extended Ini lina

2014 with the extenslon to the above date,
.31 August 2015 |28 February This date Is requested to be extended in line -
2016 with the dates for the establishment of the

" training facility so that the facility can be
finished a reasonable period before
applications for scholarships are sought.,

11(c) (Public access) | 31 May 2014 30 November | To allow sufficient time to complete
: 2014 consultation and to complete any
construction required for walking access,

0926134(1/2562545.4

Ref #132114




22

23

pa site access)

Condition Date in the . Requested - |Reason for variation request
Condition varied date

11(d) (Consultation 31 May 2013 30 November The existing sharemllklng arrangements, wlll

on publlc access) 2013 continue untll 31 May 2013, This will alle)
the Applicant some time with Landcor
management in place before conéi‘
begins.

12 (Wildland 31 May 2017 No change N/A

racommendations) requested

13 (Consultation on |31 May 2013 30 November

Wildland 2013

recommendations)

16 (Mudfish survey) |31 May 2015 No change

: ’ requested

18 (Archaeological 31 May 2014 No change

survey) requested -

19 (Heritage 31 May 2014

covenant)

22(e) (Nga Herenga |31 May 2014 To allow sufficient time to consult with local

iwl, agree the form of easement and attend
to registration. '

{26(b){i) (Reporting)

28 Februa

Algust 2013

31 May 2013

All of the reporting and management of the

-TAssets will be on the basis of a financial year

that commences on 1 June (the
commencement of the dairy farming year).
It therefore makes sense that the Applicant
reports as at the end of its financlal year,
The Applicant requests a three month perjod-

to compile these reports,

f 'éxtensive negotlations over Joint Venture Shareholders’ Agreement
he Pengxin Group have negotlated a number of detailed clarlﬂcatfons

‘v:?:‘ingder the clarlﬁcatlons/varlatlons to be self explanatory and not material, in
the‘éense that Landcorp’s management obligations and rights are preserved. If any

Sue requires clarlﬂcatlon, please let us know,

In consént to the variatlons to the PMA and FOA is granted, eventually Landcorp and
" Pengxin Group will cancel the hovated PMA and FOA and enter into replacement PMA

and FOA documents between Landcorp, PNZFML which Include the approved
variations to the PMA and FOA but wlll otherwnse be on the same terms as the

existing PMA and FOA,

09261 3461725625454
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25  The Applicant requests that the OIO gives notice to the Applicant an

—_— ——————

Declaration in support of application : _
24  The Applicant will provide a declaration verifying that the information confained in

this application letter Is true and current once we have received confirmation from
the Office that there are no further documents or particulars required by the Office

for its consideration of this varlation application,

Notiflcation to Applicant if information sought on application

_ d its solicitor:
it recelves a request under the Official Information Act 1982 or otherwise for
disclosure of any Information contained In this application letter.

Fee v
26 A cheque for relevant fee for this variation of $12,573.33, Includin

enclosed with the hard copy of this application letter.

Signed for and on behalf of
Milk New Zealand Holding Limited

Jiang Zhaobai
Director

Signed for and on behalf of

Jiang. Zhaoba\l/\-
Director

092613461/2562545.5
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SCHEDULE 1 - PENGXIN NEW‘ZEALAND FARM GROUP LIMITED COMPANY
EXTRACT

092613461/2562545.4 . 7
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Page 1 of 1

8

OFFICE

COMPANIES

NEWZEALAND

Company Extract
PENGXIN NEW ZEALAND FARM GROUP LIMITED

13899677 | |

Entity Type: o v NZ Limited Compan i
Incorporated: - ©27Jun2012 X
Current Status: Reglistered
. Constitution Filed: . Yes :

- Annual Return Flling Month:-

Company Addresses

Reglstered Ofﬂce

kland, 1010, NZ

Address for Service _
Suite 1, 139 Vincent Street.

,Auckland, 1010, NZ ' :

Directors

HANG, Zhaobai

No. 57, Lane 2188, HonggqiaoRoad, Shanghai, CN

100 N o
- Extenisive Shareholdings: ' No o . . ;

3883536
MILK NEW ZEALAND HOLDING LIMITED -
Suite 1, 139 Vincent Street, Auckland Central, Auckland, 1010, NZ

irther détalls relating to this company, check http//www.business.govt.nz/companies/app/ul/pages/companles/3899677
Extract generated 22 November 2012 10:13 AMNZDT
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SCHEDULE 2 - MILK NEW ZEALAND HOLDING LIMITED COMPANY EXTRACT’

<

- 09261346172562545.
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Page 1 of1

<)

=

COMPANIES IFHCE

wﬁ

NEWZEALAND

Company Exiract
MILK NEW ZEALAND HOLDING LIMITED
3883536 | |
Entity Type: .- NZLimited Compa {
Incorporated: o 26Jun 2012
Cuirent; Status:-, N Registered

Constitution Flled: Yes
Annual Return Flling Month:
FRA Reporting Month:

Company Addresses

~ Reglstered Office .
Suite 1, 139 Vincent Street, Aucklah

Address for Service

Directors

JIANG, Zhaoba .
ince “Auckland Central, Auckland, 1010, NZ

100
No

Milk New Zealand Investment Limited
Suite 1, 139 Vincent Street, Auckland Central, Auckland, 1010, NZ

ils relating to this company, check https//www.busliness.govt, nz/companies/app/ul/pages/compamesla883536
Extract generated 22 November 2012 10:14 AM NZDT
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SCHEDULE 3 - MILK NEW ZEALAND INVESTMENT LIMITED COMPANY SEARCH
AND REGISTER OF SHAREHOLDER AND DIRECTOR

092613461/2562545.4 ) : ) 9
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T

TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004

CERTIFICATE OF INCORPORATH
(SECTIONT)

is incorporated in the BRITISH VIRGIN ISLANE

SINESS COMPANY, this 24th day of May, 2012,

7. £

Jor REGISTRAR OF CORPORATE AFFAIRS
24th day of May, 2012

. Ref #132114
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SCHEDULE 4 — STRUCTURE DIAGRAM

‘Shanghai Pengxlh Group Co Limited

100%

/

Milk New Zealand Holding Limited
(HK)

100%

y

Milk NewZealand Investment Limited
(BVI) :

100%

V

Milk New Zealand Holding Lirmited ~

. (N2Z) #ndcorp Farming Limited

100%

50%

Pengxin New Zealand Farm Management Limited
(name reserved)

092613461/2562545.4 . . . ’ : 10
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SCHEDULE 5 — DEED OF NOVATION

i1

545.4

1
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DOCUMENT

WITHHELD
UNDER THE
OFFICIAL
INFORMATION

- ACT 1982

| | being the Deed of Novétion o
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DOCUMENT
WITHHELD
'UNDERTHE
' OFFICIAL

~ INFORMATION

ACT 1982

bgth ttdlft ftthrty-

_M gmtAg eement and the Farm Operation

777777777




