
 

Wairarapa Group Forest Investment 
Product Disclosure Statement 
An offer of shares in the Wairarapa Group Forest Investment, being a 
Limited Partnership Structured Investment, offered by Forest Enterprises 
Growth Limited. 

Issued and managed by Forest Enterprises Limited 
11 October 2018 

This document gives you important information about this investment to help 
you decide whether you want to invest. There is other useful information 
about this offer on www.companiesoffice.govt.nz/disclose. Forest 
Enterprises Limited has prepared this document in accordance with the 
Financial Markets Conduct Act 2013. You can also seek advice from a 
financial adviser to help you to make an investment decision. 
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 Key Information Summary 
1.1. What is this? 
This is an Offer of  shares in Wairarapa Group Forest  Invest ment ,  a forest -owning Managed Investment 

Scheme (referred t o as t he ‘ Investment ’  or t he ‘ Scheme’ ).  Your money wil l  be pooled wit h ot her 

investors’  money and invest ed.  The Manager of  t he Scheme,  Forest Enterprises Limited (FEL or t he 

Manager) invest s t he money in est abl ishing and maint aining t he forest  asset s for event ual harvest .  FEL 

t akes fees for t his management .  The asset s and fees are described in t his document .  By invest ing in t his 

Scheme,  you are relying on t he invest ment  decisions of  FEL and ret urns f rom the forest  asset s t hat  t he 

Scheme invest s in.  There is a risk t hat  you may lose some or al l  of  t he money you invest .  

Key t erms and t echnical words in t his Product Disclosure Statement  (PDS) are def ined or explained in 

t he Glossary which can be found f rom page 43.  

1.2. Who manages this Scheme? 
Forest  Ent erprises Limit ed is t he l icensed Manager  of  t he Scheme.  Forest Enterprises Growth Limited 

(FEG or t he Offeror),  a related party of  t he Manager,  is t he Of feror of  t he shares in t he Scheme.  Refer 

t o Sect ion 10 About  Forest  Ent erpr ises Limit ed and Ot hers Involved in t he Scheme f rom page 37 for 

furt her det ails.  

1.3. What are you investing in? 
General nature of the forestry investment 
The Scheme has been st ruct ured as a long-t erm cont ribut ory invest ment  in 3 young second rotation 

forest s in t he Wairarapa region held t o harvest  when over 950 hect ares of  t rees are mat ure.  

The Scheme wil l  conclude in around 27 years when t he youngest  t rees are mature and harvest ed.  The 

Invest ment  ret urn should commence in 21 years (around 2039) when t he 2013 age class t rees are 

harvest ed under t he Forest Management Plan and cont inue for around 6 years unt i l  t he remaining t rees 

are harvest ed and Land sold.   

A ret urn on investment  wil l  be dependent  on stumpage generat ed f rom harvest  of  t he t rees,  sale of  t he 

Land and any replant ed Treecrop on t he Land at  t hat  t ime.  

Investment objectives and strategy of the Scheme 
The Scheme’ s invest ment  obj ect ive and st rat egy is t o acquire t he Land,  complet e t he Forest  

Management  Plan t o maximise t he value of  t he Treecrop for event ual harvest  and dist ribute t he proceeds 

t o Invest ors.  

Key existing and proposed Scheme property 
The main Scheme propert y is t he Land (which is second rot at ion forest ry land,  classif ied as pre-1990 

forest land under t he Cl imat e Change Response Act  2002),  plus re-plant ed t rees (est ablished or t o be re-

est abl ished) as fol lows:  

 

Key source of borrowings used, or able to be used, in the future to acquire scheme property 
The Scheme can borrow,  and t he Manager has arranged a t erm loan facil i t y wit h t he Bank of  New 

Zealand (BNZ) which wil l  be used during t he tending phase of  t he forest  development  t o ‘ smoot h’  annual 

investment  Calls so t hat  investor cont ribut ions are similar amount s each year unt i l  pruning and thinning 

is complet ed.  An init ial  drawdown on t he loan of  $250,000 wil l  occur in t he f irst  year so t here are no 

Invest or Cal ls unt i l  30 June 2019.  The maximum borrowings under t he t erm loan is $650,000 which wil l  

l ikely occur in 2024.   

In addit ion,  t he Manager has arranged an operat ing overdraf t  wit h t he BNZ of  up t o $40,000.  

2005 2009 2013 2014 2015 2016 2017 2018 2019 Total
Awaroa 0.0 0.0 0.0 0.0 0.0 107.9 117.5 33.1 49.4 307.9
Korori 0.0 0.0 33.6 14.2 0.0 43.8 45.3 10.2 0.0 147.1
Rangiora 5.9 2.4 95.8 85.8 83.9 116.2 112.4 12.6 0.0 515.0
Total Area (Hectares) 5.9 2.4 129.4 100.0 83.9 267.9 275.2 55.9 49.4 970.0

Forest Property
Year Established
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1.4. Key terms of the Offer 
Product on Offer Shares in a Limited Partnership and an equivalent number of beneficially held shares 

in a General Partner Company of the Limited Partnership. 

Minimum Number of Shares 
Available and Sunset Option 

The Offeror offers for sale under this PDS: 
its 71,379 shares (the minimum number of shares available); and such of the Awaroa 
Shares that it acquires from the other parties on or before 30 June 2019. 
The shares are subject to a Sunset Option in favour of FEG, under which FEG can buy 
back all the shares if it has not been able to sell enough shares in the Scheme by 30 
September 2019 to reduce its proportionate interest in the Scheme to 25% or less. In 
the unlikely event that this were to occur, Investors would be repaid their purchase price 
+ 3% p.a. interest. Once the Sunset Option lapses (when less than 25% of the shares 
are owned by FEG) or earlier at FEG’s discretion, Investors will be notified. 

Minimum Initial 
Shareholding 

The minimum initial investment is 200 shares, but you can invest in any number of 
additional shares. 

Price per 200-share parcel $9,200 (Additional shares being $46 per share). 

Estimated Future 
Contributions (Calls)  
per 200-share parcel 

The investment is contributory by nature, therefore Calls are made each year to fund 
the current year’s budget until the trees are mature and ready for harvest. 
Calls per 200-share parcel are projected to average around $1,044 per year from 30 
June 2019 for 8 years, then drop to average around $258 per year until harvest 
commences in or around 2039. Calls for different share parcel amounts will be pro rata 
to the 200-share parcel example. 
In addition, the annual $60 Investor Administration Fee will be charged once per year 
regardless of the size of shareholding. 
Calls and timing will vary from the projections as a consequence of changes over time 
to the work program and prices. These changes may be material although changes to 
the work program that have a material cost impact are subject to Investor vote. 

Failure to pay Calls Calls are due on 30 June each year to meet the annual budget. Failure to pay Calls 
would put the Investor in default and subject to forfeiture of their shares as per the 
governing documents. 

Intended Offer Opening Date 11 October 2018 

Intended Offer Closing Date No fixed closing date. Closes when all shares have been sold. 

Further Details  For further details on the terms of the offer, see section 3 – Terms of the Offer. 

1.5. How you can get your money out 
An invest ment  in t he Limit ed Part nership is not  redeemable on demand and t here is no f ixed dat e on 

which you may get  your money out .  

Your invest ment  in t hese LP shares can be sold but  t here is no establ ished market  for t rading t hese 

f inancial product s.  This means t hat  you may not  be able t o f ind a buyer for your investment .  

Money wil l  be dist ribut ed t o invest ors once harvest  proceeds are received f rom 2039 t o 2046.  It  is 

ant icipat ed t hat  t he invest ment  wil l  end fol lowing t he sale of  t he Land in 2046.  Provided harvest  and t he 

sale of  t he Land occur according t o t he proj ect ed t imet able,  t he investment  t erm is approximat ely 27 

years.  During t his proj ect ed t erm,  Invest ors can arrange a privat e sale of  t heir shares,  or can choose t o 

of fer t heir shares for sale on t he secondary market  operated by Forest  Ent erprises Limit ed.  See Sect ion 

5 How t he Wairarapa Group Forest  Invest ment  Works f rom page 19 for more informat ion.  

1.6. Key drivers of returns 
The Manager considers t hat  t he most  signif icant  current  and fut ure aspect s of  t he Scheme t hat  wil l  have,  

or may have,  an impact  on t he Scheme’ s f inancial performance are:  

 Fut ure log prices 

 Crop qual it y at  harvest  

 Harvest  and roading cost s 

The scale of  t he Invest ment ,  wit h a wide geographical spread t hrough t he Wairarapa (Bideford,  Ngahape 

and Te Wharau dist rict s) and a seven-year age class spread,  should reduce t he impact  of  any short -t erm 

impact  of  price changes.   Furt hermore,  a robust  Forest  Management  Plan,  expert ise in forest ry 

management  by FEG and best  pract ice silvicult ure cont ribut e t o t he crop qual it y at  harvest .  Furt her 
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informat ion about  t he key drivers or ret urns and t he key st rat egies and plans of  t he Manager in respect  

of  t hose drivers can be found on page 8 Sect ion 2.  Fact ors t hat  may af f ect  t he f inancial  per f ormance and 

Invest ors’  ret urns.  

1.7. Wairarapa Group Forest Investment financial information 
Ret urns wil l  not  be generat ed unt i l  harvest  of  t he forest s over 20 years away,  so init ial ly t he most  useful  

informat ion is proj ect ed Cal ls each year t hat  Invest ors pay st art ing on 30 June 2019.  For each parcel of  

200 shares,  Cal ls per 200 share parcel are proj ect ed t o be $989 on 30 June 2019 and $1001 on 30 June 

2020 plus t he annual $60 Invest or Administ rat ion Fee paid once each year regardless of  t he size of  

shareholding.  Cal ls per 200 share parcel wil l  average around $1,044 per year f rom 30 June 2019 for 8 

years,  t hen drop t o average around $258 unt i l  harvest  commences in or around 2039.  

Gearing Ratios 
Gearing Rat ios t el l  you how much t he Investment  

owes (debt ) as a port ion of  what  it  owns (asset s).  

On acquisition of the 3 Forest Properties 0% 

At 31 March 2019 5.7% 

At 31 March 2020 2.7% 

Interest Cover Ratios 
Int erest  Cover Rat ios t el l  you how much t he 

Invest ment ’ s net  income exceeds int erest  on it s 

loans (as a mult iple).  As t here is no income ot her 

t han unreal ised forest  crop fair value increases,  

t he rat io is negat ive and of  less relevance.  

At 31 March 2019 -39 

At 31 March 2020 -30 

Furt her informat ion on how t hese amount s are calculat ed is included f rom page 23.  

Prospect ive f inancial  informat ion included in t his PDS has been ext ract ed f rom prospect ive f inancial  

st at ement s prepared in accordance wit h t he Financial  Report ing St andard 42:  Prospect ive Financial  

St at ement s (FRS 42),  which are available on t he Offer Register.  The prospect ive f inancial  st at ements t o 

31 March 2020 have been subj ect  t o a l imit ed assurance engagement  and an unmodif ied opinion has 

been issued by St aples Rodway,  a copy of  which is also included on t he Of fer Regist er.  Longer t erm 

Prospect ive Financial  Informat ion in accordance wit h FRS 42,  not  reviewed by St aples Rodway,  are also 

on t he Of fer Regist er.  

Valuation of forestry assets 
The Scheme purchased t he 3 forest  propert ies l ist ed below on or about  31 August  2018.  The value of  

t hose 3 forest  propert ies,  calculated on 31 May 2018 and recalculat ed in August  2018 was:  

Forest Property 
(Comprising Land 
and Treecrop) Vendor 

Value 
August 2018 

Percentage of Total 
Value of Scheme 

Assets 

Consideration 
Shares in 

Scheme 

Awaroa Allure Holdings Limited $1,241,594 28% 28,621 Shares 

Rangiora FEG $2,503,978 58% 57,496 Shares 

Korori FEG $622,164 14% 13,883 Shares 

   $4,367,736 100.0%  

The valuat ion is based on t he obj ect ive mechanism where t he Land component  is based on separat e 

independent  land valuat ions carried out  by regist ered land valuers and t he t reecrop component  of  t he 

valuat ion is based on re-est abl ishment  cost s incurred by t he sel ler of  t he propert ies plus holding cost s.  

For a more det ailed explanat ion see Acquisi t ion of  Key Propert y on page 12 in sect ion 2.  

1.8. Key risks of this investment 
Invest ments in Managed Investment  Schemes are risky.  You should consider whet her t he degree of  

uncert aint y about  Wairarapa Group Forest  Investment ’ s fut ure performance and ret urns is suit able for 

you.  The price of  shares in t he Scheme (including t he annual Cal ls on such shares) should ref lect  t he 

pot ent ial  ret urns and t he part icular risks of  t hese shares in t he Scheme.  Forest  Ent erprises Limit ed 

considers t hat  t he most  signif icant  r isk factors t hat  could af fect  t he value of  t he Forest ry Investment  

are:  

Crop Risk The risk of unfavourable climatic events, disease and fire may cause failure of all or part of the treecrop 
or the forest producing less volume and poorer quality logs at harvest.  
Mitigating Factors 
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These risks are minimised by careful forest management. Insurance cover is in place to minimise the 
risk in respect of fire and wind related events. These are second rotation forests with proven history in 
growing the quantity and quality necessary for a successful tree crop. 

Market Risk The risk associated with changes in supply and demand for pine logs over time resulting in changes in 
prices. 
Mitigating Factors 
The scale of the forests means that harvesting will occur over 7 years and this length of harvest will 
minimise the impact which cyclical periods of low prices may have on the return. 

Operating 
Environment 
Risk 

The risk that restrictions could be placed on harvesting and/or the cost of compliance increases, the risk 
of inflation, exchange rate fluctuations and changes in taxation rates and regimes. 
Mitigating Factors 
Improvements in harvesting technology and the increased mechanisation of harvesting are trends that 
are likely to continue to counter compliance cost increases. Cost inflation is likely to be mitigated by 
revenue inflation. Exchange rate changes and resulting prices changes will be mitigated by the length of 
harvest as above. 

Counterparty 
Risk 

Post-harvest, when the logs are sold, receivables owed to the Scheme which will at various times be 
held by counterparties such as the buyers of the logs or by FEG as the forestry manager under a 
Forestry Management Services Agreement with FEL. From this money, the harvest costs are paid, 
before the resulting net amount is passed back into the custody of the Scheme’s Supervisor. 
Mitigating Factors 
FEG’s marketing and shipping agents require irrevocable letters of credit for payment by overseas 
buyers. The risk of non-performance by FEG is extremely low because under the FMC Act contracting 
out by the Manager does not affect the liability of the Manager which remains responsible for the 
performance of those functions under the Forestry Management Services Agreement. 

This summary does not  cover al l  of  t he risks.  You should also read Sect ion 7 Risks t o Ret urns f rom 

Wairarapa Group Forest  Invest ment  f rom page 29,  and ot her part s in t his PDS that  describe risk factors.  

1.9. What fees will you pay? 
The t able below summarises t he fees and expenses t hat  you wil l  be charged t o invest  in t his Scheme.  

Furt her informat ion about  fees is set  out  in Sect ion 8 What  are t he Fees? f rom page 31.  

The fees in t he t able are an est imat e of  fees t o be charged t o t he Scheme in t he periods indicat ed.  Each 

individual Invest or’ s share of  t hese expenses wil l  relat e t o t heir pro rat a share of  t he Investment .  If  an 

Invest or purchases t he minimum shareholding of  200 shares,  t he f igures would be divided by 500 for t he 

Invest or’ s share.  

Manager and associated persons. Period to 31 
March 2019 Manager and associated persons. Period Ended   

31 March 2019
Year Ended    
31 March 2020

Property Purchase Base management Fee $25,780 $27,170
        Managers Supervision Fee $28,918  Forest Activity Supervision Fee $36,022 $53,847
        Holding Costs $54,933  Non harvest Income Fee $0 $0
Manager’s offeror fee / Brokerage $100,000  Investment Update and indicative valuation fee $5,500 $5,500
Legal Fees $70,000  Harvest Management Fee $0 $0
Other Party Fees. Investor Meeting Costs $0 $5,000
Legal Fees $44,814  Disbursements $5,000 $5,000
Supervisor $5,000  Other Fees and Expenses
PDS, Scheme Registration & FMA Levy $6,100  Direct Forestry Expenditure $166,883 $255,100
Assurance Fees $6,350  Supervisor's Fees $4,250 $4,250
Total Fees $316,115  Audit Fees $4,500 $4,500

Insurance  $10,725 $11,633
Levies $2,500 $2,500
Rates $5,130 $6,840
Interest Charges $12,310 $10,580
Legal & Other Professional $0 $0
Contingency $5,000 $5,000
Total $283,600 $396,920

Ongoing Investment Fees & ExpensesSet Up Fees

 

1.10.  How will your investment be taxed? 
The Invest ment  is not  a port fol io investment  ent it y (PIE).  See Sect ion 9 Tax on page 35 for more 

informat ion.  
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 What the Wairarapa Group Forest Investment 
Invests In 

The key features of  t he Scheme (of t en referred t o as t he ‘ Invest ment ’ ) are as fol lows.  

Statement of Investment Policy and Objectives 
The Manager has adopt ed a Statement of Investment Policy and Objectives (SIPO) for t he Scheme 

which set s out  t he pol icies,  obj ect ives and investment  st rat egies in respect  of  it s forest s.  A copy of  t he 

SIPO is available on t he Scheme Regist er at  www.companiesof f ice.govt .nz/ disclose by searching 

‘ Wairarapa Group Forest  Invest ment ’  under ‘ Search Schemes’ .  

The SIPO set s out  t hat  t he Scheme’ s only al lowable asset s are:  

 The Land and Treecrop on t he Land;  

 Any ot her asset s which relat e direct ly t o or ar ise f rom invest ment  in t he Land and Treecrop on 

t he Land,  for example l icences permit t ing farmers t o graze st ock or beekeepers t o maint ain 

hives on t he Land,  t o generat e addit ional revenue;  

 Cash deposit s wit h regist ered New Zealand banks.  

The SIPO may be amended by t he Manager fol lowing consult at ion wit h Trust ees Execut ors Limit ed,  t he 

supervisor for t he Scheme (Supervisor).  Any mat erial amendment ,  such as a proposed change which 

would change t he nat ure of  t he Scheme or be inconsist ent  wit h t he Forest  Management  Plan,  would be 

subj ect  t o an Invest or vote before being implemented.  Refer t o sect ion 5,  for furt her informat ion on 

investor decision making powers,  set  out  in t he Governing Document s.  

Investment Strategy 
The invest ment  st rat egy of  t he Scheme is t o implement  t he Forest  Management  Plan on t he Land t o 

maximise t he value of  t he Treecrop for event ual harvest  and dist ribut e t he proceeds t o invest ors.  

Given t he nature of  t he Scheme’ s primary asset  (Land and Treecrop on t he Land) and it s unl ist ed 

ownership st ruct ure,  t he Scheme has a long-t erm invest ment  horizon.  The primary obj ect ives of  t he 

Scheme are t o:  

 Preserve and increase t he value of  t he Treecrop by successful ly undert aking t he Forest  

Management  Plan,  and ensuring t hat  t he Forest  Management  Plan is complet ed t o a high 

st andard,  at t ending t o necessary forest  development  and maint enance t o inf rast ruct ure such 

as roads.  

The nat ure of  t he Scheme’ s invest ment  is t hat  t he key det erminant s of  performance only cryst al l ise on 

t he conversion of  t he Treecrop via t he harvest  of  t he Treecrop.  

During t he t erm of  t he Scheme,  an indicat ion of  t he performance of  t he Scheme is provided in t he 

Annual Report  by report ing of  – 

1.  The Invest ors cont ribut ions (Cal ls paid) t o dat e;  and 

2.  The net  cash current ly proj ect ed f rom the harvest  based upon t he assumpt ions expressed;  and 

3.  The current  indicat ive value of  a share in t he investment  based upon t he assumpt ions 

expressed.  

Invest ors wil l  also be advised of  forest  changes t hat  impact  on invest ment  performance if  t hey are 

mat erial .  These include,  but  are not  l imit ed t o changes in:  

 Net stocked area 

 Average st ems per hect are 

 Achievement  of  t he silvicult ure obj ect ives expressed in t he Forest  Management  Plan 

 Proj ect ed volume per hectare at  harvest  
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Key Property of the Scheme 
The Wairarapa Group Forest  Invest ment  consist s of  3 forest  propert ies:  Awaroa Forest ,  Korori Forest  and 

Rangiora Forest .  Awaroa Forest  is locat ed 40km nort h-east  of  Mast ert on in t he Bideford dist rict .  Korori 

Forest  is locat ed 53km sout h-east  of  Mast ert on in t he Ngahape dist rict ,  and Rangiora Forest  is locat ed 

42km sout h-east  of  Mast ert on in t he Te Wharau dist rict .  

These propert ies were original ly plant ed f rom farmland int o Radiat a pine (pine),  most ly in t he 1980s.  

These first rotation t ree crops have now been largely harvest ed and replant ed,  wit h t he last  of  t he 

harvest ing t o occur in 2018 and t he last  of  t he replant ing t o be in 2019.   The Scheme does not  have any 

right s t o t he st umpage f rom t he f irst  rot at ion t ree crops.  

Legal descriptions 
Awaroa  Mangapurupuru Road,  345.40 hect ares (ha),  CT WN30B/ 613 

Korori  Ngahape Road,  193.63ha,  CTs WN38B/ 585 and WN8A/ 1435 

Rangiora Driscol l  Road,  604.42ha,  CTs WN24B/ 731,  WN31C/ 494,  and WN31C/ 495 regist ered FRs 

Al l  propert ies are second rot at ion forest ry land,  classif ied as pre-1990 forest  land under t he Cl imat e 

Change Response Act  2002,  plus re-plant ed t rees (est abl ished or t o be re-est abl ished) as fol lows:  

 

Areas are based on recent  aerial  phot ography and mapping.  Updated phot ography and mapping is 

undert aken during t he l i fe of  a forest .  It  is usual for t he measured net  st ocked area t o change wit h each 

updat e and t he changes can be mat erial .   

Refer t o t he Wairarapa Group Forest  map on t he next  page.  

 

  

2005 2009 2013 2014 2015 2016 2017 2018 2019 Total
Awaroa 0.0 0.0 0.0 0.0 0.0 107.9 117.5 33.1 49.4 307.9
Korori 0.0 0.0 33.6 14.2 0.0 43.8 45.3 10.2 0.0 147.1
Rangiora 5.9 2.4 95.8 85.8 83.9 116.2 112.4 12.6 0.0 515.0

Total Area (Hectares) 5.9 2.4 129.4 100.0 83.9 267.9 275.2 55.9 49.4 970.0

Forest Property
Year Established
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How the Scheme Property will be managed 
The l icensed Manager is Forest  Ent erprises Limit ed (FEL) which is responsible for and has t he aut horit y 

t o manage t he Scheme as expressed in t he Governing Document s.  In summary,  t his aut horit y is broad-

reaching subj ect  t o operat ing wit hin t he t erms of  t he Deed of Scheme Management  (DOSM) for t he 

Scheme and t he Forest  Management  Plan (Plan) for establishment,  management  and harvest  of  t he 

forest .  Refer t o t he Of fer Regist er for a copy of  t he DOSM, t he Plan and t he audit  report  of  Forme 

Consult ing Group Limit ed (Forme) on t he Plan.  John Schrider,  Direct or of  Forme has consent ed in 

writ ing t o his audit  report  being ment ioned in t his Product  Disclosure St at ement  (PDS) and included in 

t he Of fer Regist er and has not  wit hdrawn t he consent  before t he PDS was lodged wit h t he Regist er.  

At  al l  t imes,  t he Manager remains responsible for t he Scheme,  however t he coordinat ion and supervision 

of  t he f ield work relat ing t o t he Land and Treecrop is cont ract ed out  by t he Manager t o t he Manager’ s 

parent  company,  Forest Enterprises Growth Limited (FEG).  FEG has t he special ist  expert ise and 

business relat ionships t o undert ake t his work under a Forestry Management Services Agreement  

bet ween FEL and FEG.  FEG wil l  be responsible for ensuring t hat  t he Plan is put  in place.   

The key personnel of  t he Manager and t he Manager’ s parent  company who wil l  be responsible for 

managing t he Invest ment  and t he Propert y are:  

Name Role 

Bert Hughes Bert is CEO and the Forestry Director. He is a New Zealand Institute of Forestry 
Registered Consultant, and member of the New Zealand Institute of Directors. 
Bert will oversee all aspects of the Investment and the Forest as part of his role of 
overseeing all Forest Enterprises’ Managed Investment Scheme forestry investments. 
Bert’s bio is on page 37. 

Graeme Tindall Graeme is the Managed Investments Director. He is a Chartered Accountant and 
professional member of Chartered Accountants Australia and New Zealand. 
In conjunction with Bert, Graeme will oversee all aspects of the Investment. 
Graeme’s bio is on page 37. 

Gordon Wong Gordon is Legal Services Director. He is a Barrister and Solicitor, and member of the New 
Zealand Institute of Directors. 
Gordon will provide legal oversight of the Investment. 
Gordon’s bio is on page 38. 

Malte Coulmann Malte is a Director of Forest Enterprises Growth Limited. He is a New Zealand Institute of 
Forestry Registered Consultant, and member of the New Zealand Institute of Directors. 
Malte is responsible for ensuring that the Forest Management Plan is implemented. 
Malte’s bio is on page 38. 

See Sect ion 10 About  Forest  Ent erpr ises Limit ed and Ot hers Involved in Wairarapa Group Forest  

Invest ment  f rom page 37 for furt her det ails on t hose involved.  

The purpose of the Offer 
FEG, t he Of feror of  Wairarapa Group Forest  Invest ment  and parent  company of  FEL,  acquired t he 

Rangiora and Korori Land and second rotat ion Treecrop wit h a view t o of fering it  for sale as a Managed 

Invest ment  Scheme.  FEL est abl ished t he Scheme which acquired t he Korori and Rangiora forest  land 

f rom FEG, and t he Awaroa forest  land f rom Al lure Holdings Limit ed (Allure), in exchange for shares in 
the Scheme (t he Awaroa Shares).  FEL has been syndicat ing forest ry investment  since 1972 and 

previously managed t he 3 forest  propert ies acquired by t he Scheme for t heir f irst  rot at ion.  

FEG wil l  use t he proceeds f rom t he Of fer of  t he shares t o reduce t he $3 mil l ion borrowings it  incurred in 

buying t he propert ies f rom t he Korori Forest  Part nership and Rangiora Forest  Part nership respect ively.  

There is no minimum amount  t hat  must  be raised before t he shares in t he Invest ment  are t ransferred t o 

Invest ors.  However,  FEG must  sel l  suf f icient  shares in t he Scheme (including any Awaroa Shares 

acquired by FEG) t o reduce it s int erest  in t he Scheme t o 25% or less by 30 September 2019.  FEG has 

underwrit t en t he Of fer but  under t he Deed of  Scheme Management ,  FEG must  sel l  down it s init ial  

investment  t o ot her Invest ors and cannot  be a long-t erm holder of  t he shares.  

To enable FEG t o comply wit h t he requirement  t hat  it  does not  hold more t han 25 % of  t he shares in t he 

Scheme,  on 30 Sept ember 2019,  FEG has t he right ,  under t he Deed of  Scheme Management ,  t o exercise 

a Sunset  Opt ion and buy back al l  shares in t he invest ment .  In t he unl ikely event  t hat  t his were t o occur,  

Invest ors would be repaid t heir purchase price + 3% p.a.  int erest .  Once t he Sunset  Opt ion lapses (when 



  
Wairarapa Group Forest Investment – Product Disclosure Statement, 11 October 2018 Page 12 of 52 

 

less t han 25% of  t he shares are owned by FEG) or earl ier at  Forest  Ent erprises discret ion,  Invest ors wil l  

be not if ied.  

Nature of returns 
Invest ors may receive t he fol lowing ret urns in respect  of  t heir shares:  

 Distributions of  operat ing cashf lows t o investors relat ive t o t heir respect ive shares once 

harvest  of  t he 2013 age class t rees has commenced.  As per t he Forest  Management  Plan,  t his is 

expect ed when t rees are around 26 years old in 2039.  Any gains wil l  result  f rom t he cashf lows 

exceeding t he price paid for t he Treecrop;  and 

 Any gains which result  f rom t he net  sale proceeds of  t he Land and replant ed Treecrop 

exceeding t he purchase price paid for t he acquisit ion of  t he Land and replant ed Treecrop by 

t he Scheme. 

Factors that may affect the financial performance and Investors’ returns 
FEL and FEG do not  guarant ee t he shares of fered under t his PDS or t he proj ect ed cash ret urns t o 

Invest ors or any payment  of  ret urns by t he Scheme.  Fact ors t hat  may have t he great est  ef fect  on 

f inancial  performance are as fol lows:  

Factor Strategy to minimise impact 

Future Log 
Prices 
 

As a long-term Investment of more than 25 years which has no material income until harvest 
of the trees, log prices at harvest may have the most impact on returns from the investment. 
Having a seven-year age class spread with the majority of trees planted from 2013 to 2019 
helps to reduce the impact of any short-term price movements in log prices. 

Crop Quality at 
Harvest 
 

The scale of the investment, with a wide geographical spread through the Wairarapa 
(Bideford, Ngahape and Te Wharau districts) should reduce the impact of localised weather 
events, combined with FEG’s management of the Plan. 

Harvest and 
Roading Costs 

The size of the Investment combined with the scale of FEG’s other forests under management 
should place it in a good negotiating position with contractors to achieve competitive rates. 

Acquisition of Key Property 
The Wairarapa Group Forest  Invest ment  has acquired Land and re-est abl ished Treecrop in 3 separat e 

second rotat ion forest  propert ies in t he Wairarapa.  To facil i t at e t he acquisit ion of  t he propert ies by t he 

Invest ment ,  FEG purchased t he Rangiora and Korori Forest s f rom t he forest  part nerships involved in t he 

f irst -rot at ion forest s wit h a view t o of fering t hem for sale as a Managed Investment  Scheme.  FEL 

est abl ished t he Scheme for t his purpose.  The Awaroa propert y was also added t o t he Invest ment ,  wit h 

28,621 of  t he 100,000 shares (t he Awaroa Shares) t ransferred for it s cont ribut ion t o t he Invest ment .   

To det ermine how many Awaroa Shares t o al locat e for t he cont ribut ion of  t he Awaroa forest  t o t he 

Invest ment ,  t he shareholders of  Al lure Holdings Limit ed (Al lure) (as vendor of  t he Awaroa forest ) were 

present ed wit h valuat ions for t he 3 forest s on 16 May 2018,  and agreed t hat  Al lure cont ributed 28.6% of  

t he value of  t he land and t rees t o t he Investment ,  on t he basis t hat  t hey had an obl igat ion t o replant  

33.1 hect ares in 2018 and 49.4 hect ares in 2019.  

FEG considers t hat  t he basis of  calculat ion for t he number of  shares issued t o Al lure for t he Awaroa 

Forest  is an appropriat e obj ect ive mechanism for calculat ing t he init ial  values for al l  3 forest s wit hin 

Wairarapa Group Forest  Investment .  

The purchase price of  t he Land and replant ed t rees for t he 3 forest  propert ies is primarily based on t he 

fol lowing obj ect ive formula.  

1.  Land as valued by a Regist ered Valuer;  plus 

2.  Premium of  an addit ional 10% t o 15% of  t he land valuat ion paid t o t he init ial  vendor t hat  FEG 

purchased t he Land f rom,  based on assessed qual it y f rom t he Managers knowledge of  t he f irst  

rot at ion;  plus 

3.  The act ual cost  of  t he invest ment  in t he second rotat ion Treecrop t o dat e,  plus 3% int erest  

compounded per annum on t his Investment ;  plus 

4.  Holding cost s for Rangiora which had larger areas plant ed earl ier.  

The above mechanism is considered t he most  appropriat e way t o det ermine t he value of  t he t hree 

forest s.  In al l  inst ances,  t he land had independent  valuat ions carried out ,  and t hese valuat ions have 
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been updat ed in August  2018.  Each Regist ered Valuer has consent ed t o t heir valuat ions being referred 

t o in t his PDS and included on t he Of fer Regist er .  The land valuat ions for Korori and Awaroa Forest s 

remained t he same and Rangiora Forest  increased f rom $1,168,000 t o $1,328,000 f rom t hose used on 16 

May 2018.  

Korori Property 
Using t he met hodology above,  t he amount  paid t o t he Korori Part nership on 29 March 2018 was $622,164 

as set  out  in t he t able below.  The amount  of  $622,164 is t herefore Korori ’ s Cont ribut ed Value t o t he 

WGF Investment  (NSA = Net Stocked Area):  

 

The Scheme wil l  be responsible for replant ing t he approximat e 10.2 hectares t o be replanted in 2018.  

Awaroa Property 
The Awaroa Cont ribut ed Value was calculat ed using t he same met hodology as used for Korori,  plus 

$145,775 has been added because one of  t he t erms in t he sale and purchase agreement  is t he Forestry 

Right  obligat ion requiring t he sel ler t o fund t he replant  of  t he 2018 and 2019 areas,  est imat ed at  t he 

t ime as around 83.3 hect ares (based upon a proj ect ed cost  per hect are of  $1,750).  The most  recent  

assessment  of  area has now changed sl ight ly t o be 82.5 hectares.  

The result ing calculat ed Cont ribut ed Value by Awaroa t o t he Wairarapa Group Forest  Investment  is 

$1,241,594,  as set  out  in t he t able below:  

 

The Invest ment  wil l  receive as income t he act ual cost  of  replant ing t he 2018 and 2019 t rees,  and t he 

sel l ing Awaroa Forest  Part nership wil l  be responsible for any unders or overs in t he cost s of  replant ing 

Awaroa Forest .  

Rangiora Property 
FEG purchased Rangiora Forest  in Oct ober 2017.  The purchase price included several except ional 

element s compared wit h t he met hodology set  out  above for t he Korori and Awaroa purchase.  

The fol lowing are relevant  comments in respect  of  al l  t hree element s of  t he Rangiora Cont ribut ed Value 

calculat ion:  

Land Cost 
 

The Rangiora land cost included an additional premium of 15% ($175,200), whereas Korori and 
Awaroa included a premium of 10% paid to the initial vendor. The Rangiora land valuation is 
dated July 2017. If the same values per hectare used in the recent Awaroa land valuation dated 
March 2018 are applied to Rangiora, the land value increases by $29,000. 
On a Net Stock Area basis, the Rangiora land cost was $2,670 compared with $2,518 for Korori 
and $2,466 for Awaroa. 

Description Amount Totals Per NSA
Land Valuation $339,000

Agreed 10% Premium $33,900

Total for Land $372,900 $2,518

Existing Second Rotation Trees @ Cost $233,297

Compounded @ 3% Per Annum $15,967

Total for Trees $249,264 $1,683

Korori Total for Contributed Value $622,164 $4,201

Land

Trees

Description Amount Totals Per NSA
Land @ Valuation $695,000

Agreed 10% Premium $69,500

$764,500 $2,466

ExistingSecond Rotation Trees @ Cost $321,565 Total Existing Trees Per NSA

Compounded @ 3% Per Annum $9,754 $331,319 $1,461

Trees to be planted 83.3 has @ $1,750 $145,775 $1,750
$477,094 $1,539

$1,241,594 $4,005

Land

Trees

Total for Land

Total for Trees
Awaroa Total for Contributed Value
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Tree Cost 
 

The Rangiora tree cost for the existing second rotation trees included an additional premium of 
15%. With this premium included, the tree cost per hectare was $2,168 compared with the same 
cost for Korori of $2,518 and Awaroa of $1,461. Given that the Rangiora and Korori second 
rotation trees are much older than those of Awaroa, the Net Stocked Area costs compare 
reasonably. 

The Rangiora trees planted in 2017 and paid for by Forest Enterprises post purchase are 
accounted for at their cost of $144,591 plus Forest Enterprises standard fee of 20%, equalling 
$28,918 of forest expenditure for the trees planted 2017. This expenditure of around $1,538 per 
hectare compares with the allowance of $1,750 per Net Stocked Area included in the Awaroa 
Contributed Value calculation. 
The Wairarapa Group Forest Investment will pay for the planned 12.6 hectares of Rangiora 
trees to be planted in 2018. 

Holding Costs 
 

The purchase price for Rangiora included payment of $87,006 for Holding Costs to the date of 
purchase to the seller of Rangiora Forest. 
FEG has incurred a further $54,933 in holding costs since purchasing Rangiora in October 2017 
(up to 29 March 2018). These costs comprise $41,815 in interest on borrowings plus $13,113 in 
other costs (such as rates, insurance, maintenance etc). No further Holding Costs will be 
accounted for other than replanting costs mentioned above. Forest Enterprises will absorb on-
going Holding Costs for the Rangiora Forest, and for the more recently acquired Korori Forest 
from 29 March 2018 (other than re-establishment being carried out in 2018). 
The total Holding Costs of $141,939 represent a further $282 per Net Stocked Area. 

 

 

Sales price paid by Wairarapa Group Forest Investment 
The t able below summarises t he calculat ed values t o Wairarapa Group Forest  Invest ment  for t he t hree 

forest  propert ies acquired by t he Scheme.  

Forest Property Land Value Treecrop Value Total Value
Awaroa $764,500 $331,319  $1,095,819 

Rangiora $1,423,915 $1,080,063  $2,503,978 

Korori $372,900 $249,264  $622,164 

 Sub Total $2,561,315 $1,660,646  $4,221,961 

Awaroa Forestry Right Obligation     $145,775 

Total     $4,367,736 

If  an Invest or purchases t he minimum init ial  shareholding of  200 shares,  t he Investor’ s appl icat ion cost  

wil l  include $8,735 relat ing t o t he purchase of  t he 3 forest  propert ies.  

  

Description Amount Totals Per NSA
Land at Valuation $1,168,000

Land 15% Premium $175,200
Total for Land $1,343,200 $2,670

Existing Second Rotation Trees at Cost $677,773
Trees Compounded at 3% Per Annum $58,906

Additional Premium of 15% $108,651 $845,330 $2,168
2017 Trees Planted by Forest Enterprises $144,591
20% Supervision for Replanted Trees $28,918 $173,509 $1,538

Total for Trees $1,018,839 $2,026
Holding Costs paid to Rangiora $87,006

Holding Costs Forest Enterprises Holding Costs $54,933
Total for Holding Costs $141,939 $282

Rangiora Total Contributed Value $2,503,978 $4,978
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Borrowings 
Under t he Deed of  Scheme Management ,  any borrowings require Investors t o pass an ordinary 

resolution aut horising t he borrowings other t han t he borrowing set  out  in t his sect ion.  

An init ial  drawdown on t he t erm loan of  $250,000,  which has been arranged t hrough a t erm loan facil i t y 

f rom t he BNZ,  wil l  occur in t he f irst  year so t here are no invest or Cal ls unt i l  30 June 2019.  The 

maximum borrowings under t he loan is $650,000,  which wil l  occur in or around 2024.  

The purpose of  t he subsequent  borrowings,  is t hat  during t he t ending phase of  t he forest  development ,  

t he annual Cal ls wil l  be “ smoot hed”  so t hat  Invest or cont ribut ions are similar amounts each year unt i l  

pruning and t hinning is complet ed.  See furt her “ Borrowing Mat urit y Prof i le”  in sect ion 6.  

In addit ion,  t he Manager has arranged an operat ing overdraf t  wit h t he BNZ of  up t o $40,000.   

The land for t he 3 forest  propert ies wil l  be held as f irst  mort gage securit y by BNZ for t he borrowings,  

including t he overdraf t  facil i t y.  The f loat ing int erest  rat e for t he t erm loan facil i t y is 5.48% at  t he dat e 

of  t he PDS.  There are no f inancial  covenant s relat ing t o t he t erm loan.  The t erm loan facil i t y wil l  need 

t o be ext ended or ref inanced at  t he end of  i t s init ial 5-year t erm, as t he facil i t y wil l  be required 

t hrough t o July 2027.  
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 Key Dates and Offer Process 

Key Dates Offer Process 
11 October 2018 Intended Offer Opening Date 

No fixed closing date Offer closes when all shares have been sold. 

From 24 October 2018 Shares are transferred to Investors  

31 August 2018 On or about this date, settlement of the acquisition of the Rangiora, Korori and 
Awaroa properties occurred. 

30 June (Annually) Calls are due on 30 June each year to meet the annual budget. Failure to pay Calls 
would put the Investor in default and subject to forfeiture of the investment as per the 
governing documents. 

30 September 2019 The Offeror has the right to buy back all shares, if it still owns more than 25% of the 
shares on 30 September 2019.  
In the unlikely event of this occurring, investors would be returned their purchase 
price + 3% p.a. interest. 

The t imetable is indicat ive only and t he dat es may change.  The Manager also reserves t he absolut e right  

in it s sole discret ion t o accept  or rej ect  any appl icat ion in whole or in part  wit hout  assigning any reason.  
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 Terms of the Offer 
Product on 
Offer 

Shares in a Limited Partnership and an equivalent number of shares beneficially held in a General 
Partner Company of the Limited Partnership. 

Offeror Forest Enterprises Growth Limited (FEG) 

Minimum 
number of 
shares 
available for 
sale by the 
Offeror 

There are 100,000 shares in the Scheme. The Offeror currently holds 71,379 shares and the 
remaining 28,621 shares (the Awaroa Shares) are held by other parties.  
The Offeror offers for sale under this PDS: 

 its 71,379 shares (the minimum number of shares); and  
 such of the Awaroa Shares that it acquires from the other parties on or before 30 June 

2019. 

Minimum Initial 
Shareholding 

The minimum initial investment is 200 shares, but you can invest in any number of additional shares. 

What is the 
minimum 
amount payable 
to invest? 

Initially $9,200 for 200 shares (additional shares are $46 per share) , then annual Call amounts from 
30 June 2019.  
See Estimated Future Contributions (Calls) per 200-share parcel below 

Intended Offer 
Opening Date 

11 October 2018 

Intended Offer 
Closing Date 

No fixed closing date. Closes when all shares have been sold. 

How can 
investment be 
made? 

You may invest with a minimum initial application of $9,200 (200 Shares). 
Applications must be completed on the application form contained after Section 13 How to Apply on 
page 42. 
TO ENSURE YOUR APPLICATION IS ACCEPTED, PLEASE READ THE APPLICATION 
INSTRUCTIONS IN THAT SECTION CAREFULLY. 
No applications can be accepted if all shares have been sold.  
There is no continuous offer of shares in the Scheme.  
The Investor will need to satisfy the Manager’s anti-money laundering requirements and must 
execute the Limited Power of Attorney.  

Estimated 
Future 
Contributions 
(Calls) 
Per 200-share 
parcel 

The investment is contributory by nature; therefore, Calls are made each year from 30 June 2019 to 
fund the current year budget until the trees are mature and ready for harvest.  
Calls per 200-share parcel are projected to average around $1,044 per year from 30 June 2019 for 8 
years, then drop to an average around $258 until harvest commences in or around 2039 when the 
2013 trees are in their 26th year. Calls for different share parcel amounts will be pro rata to the 200-
share parcel example. 
In addition, the annual $60 Investor Administration Fee will be charged once per year regardless of 
the size of shareholding. 

Failure to pay 
Calls 

Calls are due on 30 June each year to meet the annual budget. Failure to pay Calls would put the 
Investor in default and subject to forfeiture of the investment as per the governing documents. 
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How can I withdraw 
my investment? 

An investment is not redeemable on demand and has no fixed term, but is generally until 
harvest of the youngest trees. 
You may only withdraw if: 

 You sell your shares to a third party (such as via the secondary market facility 
operated by the Manager) after the Hold Period – refer to page 22 for more 
details, or 

 A resolution is passed to wind up the Scheme and sell the forest assets, or 
 The forest has been harvested and the land sold.  

The limitations on when (and how) a resolution is passed to wind up the Scheme and sell 
the forest, are set out in the Governing Documents.  

What are the returns 
and when are 
distributions paid? 

Returns will commence once cashflow from harvesting the 2013 age class trees is 
generated. It is expected that this will occur around 2039. Returns should continue for 
around 6 years until harvest of the 2019 age class trees is completed. 
A return on investment will be dependent on log prices at time of harvest, sale of the land 
and any replanted Treecrop at that time. Although not guaranteed, the cashflow in Section 
6 Wairarapa Group Forest Investment Financial Information from page 23 sets out these 
estimates.  
Distribution payments are likely to be made at quarterly intervals once cashflow from 
harvest has commenced. 

Offeror Sunset 
Option 

The shares are subject to a Sunset Option in favour of FEG, under which FEG can buy 
back the shares if it has not been able to sell enough shares in the Scheme by 30 
September 2019 to reduce its proportionate interest in the Scheme to 25% or less. In the 
unlikely event that this were to occur, Investors would be repaid their purchase price + 3% 
p.a. interest. Once the Sunset Option lapses (when less than 25% of the shares are owned 
by FEG) or earlier at FEL’s discretion, Investors will be notified. 

Offeror Voting Rights If FEG is still holding shares for sale under this PDS, it will be deemed to have cast the 
votes associated with the Offeror’s Shares in the same proportions as the votes cast by the 
other Investors. 

Furt her t erms relat ing t o Wairarapa Group Forest  Investment  are set  out  in t he Governing Document s 

(t he Deed of  Scheme Management  and t he Limited Partnership Agreement).  These document s along 

wit h t he GP Company Const it ut ion are available on t he Scheme Regist er at  

www.companiesof f ice.govt .nz/ disclose by searching ‘ Wairarapa Group Forest  Investment ’  under ‘ Search 

Schemes’ .  
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 How the Wairarapa Group Forest Investment 
Works 

The Wairarapa Group Forest  Invest ment  is a Managed Invest ment  Scheme (MIS) under t he Financial Markets 

Conduct Act 2013 (FMC Act).  

Limited Partnership and General Partner 
The Wairarapa Group Forest  Invest ment  comprises a l imit ed part nership regist ered under t he Limit ed 

Part nerships Act  2008 cal led Wairarapa Group Forest  LP (t he Limit ed Part nership,  LP) wit h one general 

part ner which is a regist ered company under t he Companies Act  1993 cal led Wairarapa Group Forest  GP 

Limit ed (t he General Part ner,  GP).  

Invest ors in t he Wairarapa Group Forest  Invest ment  have l imit ed part ner shares in t he LP plus beneficial 

ownership of  an equal number of  corresponding company shares in t he GP which are held in bare t rust  

for t he Investors by t he Manager.  The Limit ed Part nership Agreement  requires t hat  t he 100,000 

benef icial ly owned shares in t he GP company are held pro rata t o t he number of  LP shares held by t he 

limited partners.  

Al t hough FEG is of fering bot h LP shares and GP shares,  wit h t he lat t er being equit y securit ies,  t he 

Of feror rel ies on clauses 18 t o 20 of  t he Financial  Market s Conduct  (Forest ry Schemes) Exempt ion Not ice 

2016 which specify t hat  as t he GP has been incorporat ed solely for being t he general part ner of  LP,  and 

Invest ors wil l  benef icial ly own t he GP shares,  wit h decision making right s,  t here are no disclosure and 

report ing requirement s in t he FMC Act  relat ing t o t he GP shares.  

Limited Partnership is Managed Investment Scheme 
The regist ered MIS has been st ruct ured as a LP.  The LP is an ‘ ot her managed investment  scheme’  for t he 

purposes of  t he FMC Act  and,  accordingly,  in cert ain places,  t his PDS refers t o t he LP as a ‘ Scheme’  or 

t he ‘ Invest ment ’ .  

The Deed of  Scheme Management  (DOSM) t oget her wi t h t he Limit ed Part nership Agreement ,  const it ut e 

t he Governing Document s of  t he Wairarapa Group Forest  Investment  for t he purposes of  t he FMC Act .  

These,  along wit h t he GP Company Const it ut ion and SIPO,  are available t o read and download f rom t he 

Scheme Regist er at  www.companiesof f ice.govt .nz/ disclose by searching ‘ Wairarapa Group Forest  

Invest ment ’  under ‘ Search Schemes’ .  

It  is a requirement  of  t he Limit ed Part nerships Act  2008 t hat  a l imit ed part nership has a writ t en 

part nership agreement  which governs t he af fairs of  t he l imit ed part nership and t he conduct  of  i t s 

business.   In accordance wit h t he Limit ed Part nerships Act ,  t he Limit ed Part nership Agreement  provides 

for essent ial  t erms relat ing t o t he business of  t he Limit ed Part nership;  dist ribut ions;  meet ings of  l imit ed 

part ners;  t he powers,  dut ies and l iabil i t ies of  t he General Part ner;  assignment  of  shares;  conf l ict  of  

int erest  pol icy;  and how t he Limit ed Part nership t erminat es.  However,  in order t o avoid dupl icat ion and 

t o have t he t erms governing t he Limit ed Part nership in a cent ral  document ,  most  of  t hese t erms are set  

out  more ful ly in t he DOSM.  

Trust ees Execut ors Limit ed is a l icensed supervisor under t he Financial  Market s Supervisors Act  2011 and 

has been appoint ed t he Supervisor of  t he Wairarapa Group Forest  Invest ment  in accordance wit h t he 

FMC Act .  

Trust ees Execut ors Limit ed is also given a l imit ed Power of  At t orney by t he Investors t o facil i t at e t he 

ef f icient  administ rat ion of  t he Scheme.  It  is also Custodian of  t he Scheme asset s.  

Deed of Scheme Management is pre-eminent Governing Document 
The Deed of  Scheme Management  is t he pre-eminent  Governing Document  of  t he MIS,  and set s out  t he 

right s,  obl igat ions and dut ies of  t he Manager,  t he Supervisor,  t he Cust odian and t he Limit ed Part ners in 

relat ion t o t he MIS including provisions for compliance wit h t he FMC Act  including,  but  not  l imit ed t o:   

 specif ic MIS provisions 

 management  of  t he MIS by t he Manager 

 supervision of  t he MIS by t he Supervisor 

 cust odianship of  t he MIS’ s Scheme Propert y 

 f inancial  report ing and appointment  and dut ies of  t he f inancial  audit or of  t he MIS 

 r ight  of  Manager t o sel l  a default ing Invest or’ s shares (e.g. ,  due t o non-payment  of  a Cal l ,  or 

fai lure t o provide required informat ion) 
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What is a Limited Partnership (LP)? 
Invest ors are of fered t he opport unit y t o invest  in t he LP (a New Zealand l imit ed part nership) t hat  has 

acquired t he forest  Land and Treecrop and become a l imit ed part ner in t he LP.  Under t he l imit ed 

part nership st ruct ure,  l imit ed part ners have l imit ed l iabil i t y (so long as t hey do not  t ake part  in t he 

management  of  t he LP,  which is described furt her below).  An LP is a separat e legal person f rom it s 

l imit ed part ners and general part ner.  

Each LP share confers equal r ight s and obl igat ions on each Investor in respect  of  ent it lement s t o income 

and capit al  f rom t he LP,  and each share wil l  confer one vot e upon t he holder in respect  of  mat t ers on 

which Investors are ent it led t o vot e under t he Limit ed Part nership Agreement  and t he DOSM. 

The Cust odian wil l  hold t he t it le t o t he Propert y in it s name for t he LP.  The int errelat ionship bet ween 

t he Invest ors (as l imit ed part ners),  t he LP and t he GP (Invest ors being benef icial  shareholders) is set  out  

in t he DOSM. 

Forest  Ent erprises Limit ed (FEL),  as l icenced Manager of  t he Scheme,  is responsible for t he day-t o-day 

management  and invest ment  administ rat ion of  t he Scheme.  The general part ner of  t he LP has t he 

power t o direct  t he Manager t o fol low decisions made by shareholders of  t he GP.  Forest  Ent erprises 

Growt h Limit ed (FEG) provides forest  management  and harvest ing services under cont ract  t o FEL.  

The General Part ner,  Wairarapa Group Forest  GP Limit ed (GP),  has been incorporat ed t o act  as t he 

general part ner of  t he LP in accordance wit h t he Limit ed Part nership Agreement .  A general part ner is 

only l iable for any debt s or l iabil i t ies of  t he l imit ed part nership t o t he ext ent  t hey have not  been met  by 

t he l imit ed part nership.   To prot ect  t he general part ner,  i t  has been set  up as a l imit ed l iabil i t y 

company.  The directors of  t he GP are - 

The shareholder of  t he GP is FEL as nominee shareholder for al l  Invest ors.  Each Invest or has benef icial  

ownership of  an equivalent  number of  shares in t he GP as t hey have in t he LP.  Invest ment  decisions wil l  

be made by Invest ors as benef icial  shareholders in t he GP.  The Beneficial Shareholder Direction 

Process Is t he process by which Investors wil l  inst ruct  t he GP Share Trust ee t o vot e on import ant  

shareholder decisions.  

  

Mr G M Tindal l   Mr H E Hughes Mr G B Wong

(The Direct ors are Of f icers of  t he Manager in accordance wit h t he Limit ed Part nership Agreement . )
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A ful l  l ist  of  decisions requiring Invest or approval are set  out  in t he GP Const it ut ion and in t he Governing 

Document s.  These include any decision on:  

 Change of  business 

 Any borrowings ot her t han t hose set  out  in t his PDS 

 Mat erial  variat ion of  t he Forest  Management  Plan 

 Any change in Managers Fees 

These Investment  decisions by Invest ors in t he GP are al lowable under t he Limit ed Part nerships Act ,  

wit hout  compromising t he l imit ed l iabil i t y of  l imit ed part ners.  

Power of Attorney 

In order t o facil i t at e t he ef f icient  administ rat ion of  t he Invest ment ,  every Invest or appoint s t he 

Supervisor t heir at t orney under a l imit ed Power of  At t orney t o:  

 Appoint  a direct or of  t he General Part ner as a proxy (if  not  at t ending) for quorum purposes and 

t o waive any irregularit y in t he not ice of  meet ing or approve a change in a resolut ion purely of  a 

t echnical nature;  

 To vot e on any procedural approval required for share assignment s;  

 To approve and sign any t echnical,  correct ing,  or non-mat erial  changes t o t he Governing 

Document s;  and 

 To vot e on any resolut ion of  a formal or t echnical nat ure which wil l  benef it  t he Limit ed 

Part nership,  but  has no mat erial  adverse ef fect  for t he Invest or.   

Significant benefits of investing in the Investment 
The signif icant  benef it s of  invest ing as a l imit ed part ner in t he Limit ed Part nership are:  

 The proj ected ret urns set  out  in Sect ion 6 Wairarapa Group Forest  Invest ment  Financial  

Inf ormat ion f rom page 23.  

 The abil i t y t o have an invest ment  in forest ry t hat  would not  t ypical ly be available t o Invest ors 

who are only able t o invest  an init ial  minimum of  $9,200 ,  wit h furt her annual cont ribut ions 

averaging $1,044 for 8 years f rom 30 June 2019,  t hen much smaller amount s unt i l  harvest .  

 The invest ment  in t he LP is passive wit h act ive day-t o-day management  (including preparat ion of  

account s,  forest  and harvest  management ,  payment  of  dist ribut ions and obtaining any l imit ed 

bank f inancing) being handled by t he Manager.  However,  key decisions are st i l l  made by 

Invest ors.  

 The LP st ructure enables t he GP t o conduct  t he business of  t he LP,  while t he Invest ors,  as 

l imit ed part ners,  have l imit ed l iabil i t y so long as t hey do not  t ake part  in t he management  of  

t he LP.  The LP has been st ruct ured t o avoid Invest ors t aking part  in management .  

Investment Business 
The business of  t he Scheme is t he est abl ishment ,  maint enance,  management  and harvest ing of  t he 

Treecrop on t he Land in accordance wit h t he Forest  Management  Plan t oget her wit h t he performance of  al l  

st at ut ory or ot her legal requirement s relat ing t o t he business,  and t o undert ake such furt her business 

consist ent  wit h t he St at ement  of  Invest ment  Pol icy and Obj ect ives (t he SIPO) as may be approved by 

special resolution of  t he shareholder of  t he GP (subj ect  t o t he Benef icial  Shareholder Direct ion Process).  

Contributory Investment 
The Scheme is cont ributory by nat ure.  The Invest ment  requires Investors t o meet  t heir share of  t he 

annual budget  t o undert ake al l  work relat ing t o t he management  of  t he Forest  Asset s (including f ield 

work relat ing t o t he Treecrop and t he Land),  plus t he cost s arising f rom managing t he Scheme. 

This obl igat ion on Invest ors manifest s it sel f  in one Cal l  for funding each year on 30 June.  More funding is 

required in t he early years t o meet  t he silvicult ure cost s relat ing t o t he management  of  t he Treecrop.  

This funding is required unless t he Scheme has suf f icient  cashf low arising f rom t he management  of  t he 

asset s,  which ordinari ly only occurs when t he Treecrop is being harvest ed.   

Cal ls are payable on t he due dat e advised and non-payment  places t he Invest or in default .  Failure t o act  

on a default  can result  in t he forfeit ure and compulsory sale of  t he Invest or’ s shares in t he Scheme.  The 
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Manager is grant ed a l imit ed Power of  At t orney by Invest ors t o sel l  a default ing Invest or’ s shares under 

t he DOSM.  

Cal l  payment  opt ions are:  

 Direct  Debit  – investor authorises Forest  Ent erprises t o aut omat ical ly debit  Calls when due 

 Direct  Credit  – investor pays t he Cal l  via elect ronic funds t ransfer  

 Cheque 

 Visa or Mast ercard – credit  card fees wil l  apply,  refer t o Invest or  f ees i f  appl icable on page 32 

For t hose invest ors want ing t o prefund t he ongoing Cal ls f rom t heir own bank account ,  t he Manager can 

advise an est imat e of  t he required amount ,  t hen Cal ls can be paid each year by direct  debit  f rom t heir 

bank account .  

Tax deductibility 
The Limit ed Part nership is not  separat ely assessable for t ax purposes.  It s t ax consequences pass t hrough 

direct ly t o t he Limit ed Part ners in proport ion t o t heir shareholding.  In t he early years unt i l  silviculture 

is complet ed,  Invest ors wil l  enj oy higher t ax deduct ions.  Refer t o sect ion 9 on page 35 for furt her 

det ails.  

Ability to sell before harvest 
Invest ors can arrange a privat e sale of  t heir investment  at  any t ime.   

FEL operat es a secondary market  for t he sale and purchase of  shares in t heir exist ing forest ry 

investments.  The purpose of  t he market  is t o enable exist ing Invest ors t o l iquidat e t heir invest ment  and 

t o al low prospect ive Invest ors t o purchase investment s in est abl ished forest s.  Forest  Ent erprises act s as 

int ermediary and operat es an open t ender for bids and communicat es al l  bids t o sel lers,  who have t he 

opt ion t o accept  or rej ect  any bid by a prospect ive buyer.   

Unt i l  FEG has sold al l  i t s shares under t he Of fer (as wel l  as any addit ional Awaroa Shares it  acquires),  

t here is a Hold Period where Invest ors wil l  not  be able t o sel l  t heir shares on t he secondary market .  

The fees for sel l ing on t he secondary market  are a $375 l ist ing fee and a brokerage fee of  $350 for sales 

values up t o $10,000 and an addit ional 2% over $10,000.  

Related party benefits 
FEG is t he parent  company of  t he Manager.  

Forest  and Harvest  Management  wi l l  be undert aken by FEG under a Forest ry Management  Services 

Agreement .   Each of  t he Manager and FEG negot iat ed and ent ered int o t his cont ract  act ing 

independent ly and in it s own best  int erest s.  The Manager considers t hat  t he cont ract  and al l  

t ransact ions under it  are on arms’  lengt h commercial t erms.  In any event ,  t he Manager pays fees t o FEG 

for it s Forest ry Management  services out  of  t he management  fees and expenses payable t o FEL as 

aut horised under t he Deed of  Scheme Management .  Therefore,  FEG cannot  be paid any more t han t hat  

payable t o t he Manager,  i f  t he Manager was t o carry out  t he services it self .  
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 Wairarapa Group Forest Investment Financial 
Information 

The Scheme’ s Limit ed Part nership ent i t y (Wairarapa Group Forest  LP) was regist ered on 26 June 2018 and 

commenced business on or about  31 August  2018,  t herefore t here are no complet ed f inancial  periods.  

Selected Financial Information 
The t able below provides select ed f inancial  informat ion about  Wairarapa Group Forest  Investment .  Ful l  

prospect ive f inancial  informat ion f rom 31 August  2018 t o 31 March 2019 (7 mont hs) and f rom 1 Apri l  

2019 t o 31 March 2020 (12 mont hs) is available at  www.companiesof f ice.govt .nz/ disclose by searching 

‘ Wairarapa Group Forest  Investment ’  under ‘ Search Of fers’ .  If  you do not  underst and t his sort  of  

f inancial  informat ion,  you can seek professional advice.  

Forecast  Invest ment  Cont ribut ions Required:  

7 months to 31 March 2019  $4,600,000 

12 months to 31 March 2020  $494,500 

Each Invest or pays t heir proport ionat e share of  t hese cont ribut ions based on t he size of  t heir 

shareholding in Wairarapa Group Forest  LP (LP).  If  t he minimum init ial  investment  size of  200 shares is 

appl ied for,  t hen $9,200 is payable on appl icat ion and t he f irst  annual Cal l  of  $989 + annual $60 Investor 

Administ rat ion Fee (regardless of  investment  size) is payable on 30 June 2019.  

Forecast  Tax Deduct ion Available:  

Because Invest ors are invest ing in a New Zealand l imit ed part nership,  t hey wil l  need t o account  for t ax 

on t he t axable income (loss) in t heir individual t ax ret urns,  rat her t han simply on t he cash cont ribut ions 

paid or dist ribut ions received.  The forecast  t ax deduct ion for t he fol lowing periods are  

7 months to 31 March 2019  $247,607 Note $18,607 increase for tax depreciation 

12 months to 31 March 2020  $431,623 Note $126,278 increase for tax depreciation 

If  t he minimum init ial  invest ment  size of  200 shares is appl ied for,  t hen t he forecast  t ax deduct ion 

available t o of fset  against  ot her income is $495 for t he period ending 31 March 2019 and $863 for t he 

year ending 31 March 2020.  

Prospective Financial Information 
The purpose of  t he prospect ive f inancial  st at ements is t o assist  Investors in assessing t he viabil i t y of  and 

ret urn on funds invest ed.  This PDS and t he prospect ive f inancial  informat ion may not  be appropriat e for 

any ot her purpose.  

The prospect ive f inancial informat ion included in t he t ables t hat  fol low has been ext ract ed f rom 

prospect ive f inancial  st at ement s prepared in accordance wit h Financial  Report ing St andard 42:  

Prospect ive Financial  St atement s (FRS 42) which are available on t he Of fer Regist er.  The prospect ive 

f inancial  st at ement s for t he period t o 31 March 2019 and t he year ending 31 March 2020 have been 

subj ect  t o a t o a l imit ed assurance engagement  and an unmodif ied opinion issued by St aples Rodway,  a 

copy of  which is also included on t he Of fer Regist er.  St aples Rodway has consent ed in writ ing t o t heir 

review report  being ment ioned in t his PDS and included in t he Of fer Regist er and has not  wit hdrawn t he 

consent  before t his PDS was lodged wit h t he Regist er.  

Separat ely available on t he Of fer Regist er is prospect ive f inancial st at ements for t he Expected Life of  

t he Scheme,  t hese have not  been reviewed by St aples Rodway.  

Gearing Ratios 
Gearing Rat ios t el l  you how much t he Scheme owes (debt ) as a port ion of  what  it  owns (asset s).  The 

higher t he gearing rat io,  t he higher t he risk t o t he LP as it  indicat es t hat  a higher port ion of  t he LP’ s 

asset s wil l  need t o be applied t o repay it s debt .   

Gearing is based on t he Prospect ive St at ement  of  Financial  Posit ion.  The carrying value of  t he forest  

propert y is deemed t o represent  t he considerat ion paid plus ongoing si lvicult ure cost s.  The Manager 

bel ieves t his is t he most  reasonable assumpt ion,  rat her t han discount ed cashf low analysis at  t his st age.  
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On acquisition of the 3 Forest Properties 0% 

At 31 March 2019 5.7% 

At 31 March 2020 2.7% 

Interest Cover Ratios 
Int erest  Cover Rat ios t el l  you how much t he Scheme’ s net  income exceeds int erest  on it s loans (as a 

mult iple).  The higher t he rat io,  t he more comfort ably t he Scheme’ s income can cover any int erest  

owing (and t he lower t he risk t o t he Scheme).  

In t his case,  as t here is no income ot her t han unreal ised forest  crop fair value increases,  t he rat io is 

negat ive and of  less relevance as invest or Cal ls fact or in debt  servicing.  

At 31 March 2019 -39 

At 31 March 2020 -30 

Borrowing Maturity Profile 
Refer t o Borrowings in Sect ion 2 on page 15 for furt her informat ion on Term Loan Borrowings.  

The Mat urit y prof i le is as fol lows:  

Financial Year 
Ending 
31 March 

2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 

Balance at Start 
of year ($) $0 $250,000 $130,000 $80,000 $175,000 $250,000 $400,000 $650,000 $400,000 $125,000 

Borrowings ($) $250,000     $95,000 $75,000 $200,000 $200,000       

Repayments ($)   $120,000 $50,000         $250,000 $275,000 $125,000 

Balance at End 
of Year ($) $250,000 $130,000 $80,000 $175,000 $250,000 $450,000 $650,000 $400,000 $125,000 $0 
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Summary of Principal Assumptions in the Cashflow Projection on the Expected Life of the 
Investment (on the following pages) 
The Cashf low Proj ect ion has been derived f rom GAAP compliant  Prospect ive Financial  Informat ion 

(available on t he Of fer Regist er).  Alt hough t his informat ion is of  a long-t erm nat ure,  it  is,  in t he 

Manager’ s view,  relevant  for basing invest ment  decisions on a forest ry invest ment  where t here are 

cont inuing f inancial  commitment s over t he l i fe of  t he investment .  

The best  informat ion t hat  can reasonably be expect ed t o be available t o base t he forest  assumpt ions on 

is t he Forest  Management  Plan,  which has been audit ed by John Schrider of  Forme Consult ing Group 

Limit ed,  a Regist ered Forest  Consult ant  of  t he NZ Inst it ut e of  Forest ry.  The Forest  Management  Plan and 

audit  report  are bot h available on t he Of fer Regist er.  

The Forest  Management  Plan has assumpt ions about  t he t iming of  si lvicult ural  work and harvest ing of  

t he forest .  In l ine wit h common forest  pract ice,  2018 dol lars have been used for t he cost s of  t he work 

programme and st umpage has been assumed using proj ect ed yields f rom forest  growt h model l ing 

sof t ware,  using t he last  36 mont h’ s average prices for t he expected log grades t o be harvest ed.   

Act ual cost s and t iming wil l  vary f rom the proj ect ions as a consequence of  changes over t ime t o t he 

work program and prices.  These changes may be mat erial  al t hough changes t o t he work program t hat  

have a mat erial  cost  impact  are subj ect  t o Invest or vot e.  

Given t he purpose and obj ect ive of  t he Prospect ive Financial  Informat ion is t o give invest ors a sense of  

fut ure cost s and ret urns for t he expected l i fe of  t he Scheme in t he cont ext  of  t his one rot at ion focused 

forest ry invest ment ,  inf lat ion of  2% per annum has been assumed f rom 1 Apri l  2020 in t he preparat ion of  

t he proj ect ions.  Hist orical inf lat ion over t he last  30 years and t he present  t arget  of  1–3% support  t he use 

of  2% in t he proj ect ions.  

Harvest  assumpt ions (also available in more det ail  in t he Forest  Management  Plan available on t he Of fer 

Regist er) include — 

 Harvest  is ant icipat ed when the t rees are in t heir 26t h year.  The volume est imat es produce recoverable 

volume of  665 t onnes per hect are.  

 Area at t r it ion of  2% has been al lowed bet ween est abl ishment  and harvest .  

 A sales scenario based upon a range of  market s achieved during t he f irst  rot at ion harvest  including 

Mast ert on and t he Port  of  Well ingt on as t he point s of  sale has been used.  

 Log prices are based on Forest  Ent erprises Growt h Limit ed’ s (FEG) act ual achieved 36-mont h average 

prices t o 30 June 2018 (subj ect  t o inf lat ion adj ust ment  set  out  above).  

 Product ion cost s t o t he point  of  sale have been based on $69.03 per t onne based on 2018 dol lars (subj ect  

t o inf lat ion adj ust ment  set  out  above).  

Average st umpage per hect are is $36,735.  If  June 2018 spot  prices had been used rat her t han 36-mont h 

average prices,  t his would have increased t o $46,237.  Assuming inf lat ion of  2% per year t his increases 

average st umpage f rom $36,735 in 2018 dol lars t o $57,735.  Refer furt her t o page 28 for Sensit ivit y 

Analysis and Ret urn on Invest ment .  Refer also t o page 8 of  t he Other Mat erial  Informat ion document  on 

t he Of fer Regist er for a Cashf low Proj ect ion prepared in 2018 dol lars.  

Ot her assumpt ions (in addit ion t o t he harvest  assumpt ions) include — 

 It  is assumed t hat  t he Land wil l  be sold in t he f inal harvest  year at  t he purchase price (adj usted 

for inf lat ion).  

 Replant ing of  t he areas harvest ed has been assumed t o occur in t he wint er fol lowing harvest  

and t he replant ed Treecrop sold at  t he conclusion of  harvest  (in addit ion t o t he Land).  

 The cashf low above excludes t he annual $60 Investor Administ rat ion Fee,  charged once per 

investor per year in addit ion t o Cal ls regardless of  t he size of  shareholding.  

NOTE: Future Calls and Distributions in the Cashflow Projection should be taken as a guide only.  

Prospective Financial Information(PFI),  by its nature,  is inherently uncertain.  It  involves predictions 

of future events that cannot be assured as well as risks and uncertainties which are often beyond 

the control of the Manager.  These risks and uncertainties include,  but are not limited to,  the non-

occurrence of anticipated events or alternatively events occurring that were not anticipated.  

Various risk factors and the management thereof may influence the success of the Scheme’s 

business.  Refer further to Risks to Returns in section 7 from page 29.  Accordingly,  actual results 

may vary from the PFI,  and those variations may be significantly more or less favourable.  The 

Manager does not guarantee the achievement of the PFI.   
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Summary of Cashflow over Expected Life of the Investment 
 

 

Refer to assumptions on the previous page. 
 

Note: Land and Improvements 

$4,367,736 represent s t he value of  t he 100,000 shares in t he Scheme which were issued t o t he sel lers of  

t he 3 forest  propert ies.  No cash has or wil l  change hands for t his t ransact ion ot her t han t he Awaroa 

Forest ry Right  cont ribut ion t o t he Scheme of  $145,775.  Refer t o t he “ Awaroa Propert y”  on page 13 for 

furt her det ails on t he $145,775 arising f rom t he Forest ry Right .  The Prospect ive Financial  St at ement s on 

t he Of fer Regist er show issued capit al  of  $4,221,961 ($4,367,736 - $145,775) in t he period t o 31 March 

2019.  

  

CASHFLOW PROJECTION   -  Wairarapa Group Forest Investment
No.Investment Units (200 Shares) 500

Financial Year ending March 2019 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031

Hectares Planted 55.9 49.4

Total Hectares Harvested

EXPENDITURE

Capital Expenditure

Non Depreciable

Land and Improvements See note below 4367736 90000

Preliminary Expenses 232264

Mortgage Repayment 120000 50000 250000 275000 125000

Deductible Expenditure

Forestry Expenditure

Establishment 102610 87400 1877

Tending 65430 187610 331745 492005 479783 588302 606935 113810 102566

Maintenance 27830 27830 28387 28954 29533 30124 30727 31341 31968 32607 33259 33925 34603

Protection 1390 1460 1489 1519 1549 1580 1612 1644 1677 1711 1745 1780 1815

Inventory 15668

Mapping 3000 1820 2734 2872 594 541

Insurance 12870 13960 14729 15523 16343 17189 18052 18953 19884 20844 21822 22844 23898

Rates 5130 6840 6977 7116 7259 7404 7552 7703 7857 8014 8174 8338 8505

Other Expenditure

Management 25780 27170 27713 28268 28833 29410 29998 30598 31210 31834 32471 33120 33782

Investor Admin Fee

Supervisor Fees 4250 4250 4335 4422 4510 4600 4692 4786 4882 4980 5079 5181 5284

Audit Fees 4500 4500 4590 4682 4775 4871 4968 5068 5169 5272 5378 5485 5595

Investment Update & Valuation 5500 5500 5610 5722 5837 5953 6072 6194 6318 6444 6573 6704 6839

Legal & Other Professional Fees

Borrowing Costs & Bank Fees 12310 10580 6540 10100 14900 25050 37050 28700 12570 2850 1000 1000 1000

Industry Subscriptions & Levies 3000 3000 3060 3121 3184 3247 3312 3378 3446 3515 3585 3657 3730

Disbursements 5000 5000 5100 5202 5306 5412 5520 5631 5743 5858 5975 6095 6217

Investor Meeting Costs 5000 510 520 531 541 5520 563 574 586 598 6095 622

Contingency 5000 5000 5100 5202 5306 5412 5520 5631 5743

TOTAL EXPENDITURE 4883600 606920 500495 615228 608243 729638 767532 514000 514608 249515 141328 134224 131890

RECEIPTS

Capital Receipts

Net Current Assets -20600 20600

Sale of Land & Improvements

Borrowings 250000 95000 75000 200000 200000

Income Receipts

Forestry Right 54200 91575

Grazing

Interest

Harvest

Sale of Second Rotation Trees

TOTAL RECEIPTS 283600 112175 95000 75000 200000 200000

NET CASHFLOW -4600000 -494745 -500495 -520228 -533243 -529638 -567532 -514000 -514608 -249515 -141328 -134224 -131890

CASHFLOW FOR EACH INVESTMENT UNIT (200 Share parcel)

Calendar Year of Call Payment 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030

Cash Payable per Unit per Annum -9200 -989 -1001 -1040 -1066 -1059 -1135 -1028 -1029 -499 -283 -268 -264

Payable on Application -9200

Payable 30 June -989 -1001 -1040 -1066 -1059 -1135 -1028 -1029 -499 -283 -268 -264

Cash Receivable per Unit per Annum

TAX ANALYSIS FOR EACH INVESTMENT UNIT

Tax Year ending March 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031

Cashflow per Unit before Tax -9200 -989 -1001 -1040 -1066 -1059 -1135 -1028 -1029 -499 -283 -268 -264

Taxation Benefit at 33% 163 285 365 461 446 518 536 198 178 98 105 89 87

Taxation Payable at 33%

Cash Payable per Unit after Tax -9037 -704 -636 -579 -620 -541 -599 -830 -851 -401 -178 -179 -177

Cash Receivable per Unit after Tax
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Summary of Income and Expenses over Expected Life of the Investment (Continued) 
 

 

Refer to assumptions on the page before the Cashflow Projection. 
  

2032 2033 2034 2035 2036 2037 2038 2039 2040 2041 2042 2043 2044 2045 2046 TOTAL

5.9 2.3 129.4 99.9 83.9 267.8 275.3 970.0

5.8 2.3 126.8 98.0 82.2 262.5 269.7 54.8 48.4 950.6

$4,457,736

$232,264

$820,000

11500 303 4873 129 293539 238653 203830 649664 692057 157184 $2,443,619

9269 15900 3927 6739 591 237006 $3,241,618

35295 36001 36721 37456 38205 38969 39748 40543 41354 42181 43025 43885 44763 45658 46571 $1,011,463

1839 1889 1926 1965 2004 2044 2085 2127 1887 1986 2056 1672 1689 2264 2326 $50,731

11871 18724 14187 $60,449

78 126 2001 1546 1325 4311 6644 2611 $30,201

24794 26001 27142 28331 29474 30777 32064 33405 29868 29722 29636 21793 16953 21279 21537 $639,685

8675 8848 9025 9206 9390 9578 9769 9965 10164 10367 10575 10786 11002 11222 11446 $246,885

34458 35147 35850 36567 37299 38045 38805 39582 40373 41181 42004 42844 43685 44575 45467 $986,069

5390 5498 5608 5720 5834 5951 6070 6191 6315 6442 6570 6702 6836 6973 7112 $154,463

5707 5821 5938 6056 6178 6301 6427 6556 6687 6820 6957 7096 7238 7383 7530 $163,549

6975 7115 7257 7402 7550 7701 7855 8012 8173 8336 8503 8673 8846 9023 9204 $199,894

39291 $39,291

1000 1000 1000 1000 1000 1000 1000 1000 1000 1000 1000 1000 1000 1000 1000 $178,650

5136 3881 3958 4038 4695 4201 4285 4370 38337 31238 27488 79113 82802 21098 19579 $377,456

6341 6468 6597 6729 6864 7001 7141 7284 7430 7578 7730 7884 8042 8203 8367 $181,722

634 647 660 6729 686 700 714 728 7430 758 773 788 804 8203 837 $52,752

$47,915

148116 149894 141986 151199 149178 157267 223378 159763 214917 497335 430442 437391 894374 886173 577777 $15,616,411

-123212 73272 49940 -75000 25000 50000

4286151 $4,286,151

$820,000

$145,775

271328 117208 6926610 5456338 4671811 15211669 15945725 3305591 2976726 $54,883,008

2923102 $2,923,102

148116 73272 49940 42208 25000 50000 6926610 5456338 4671811 15211669 15945725 3305591 10185980 $63,058,036

-76622 -92046 -151199 -106970 -132267 -173378 -159763 6711693 4959003 4241369 14774278 15051351 2419419 9608203 $47,441,625

2031 2032 2033 2034 2035 2036 2037 2038 2039 2040 2041 2042 2043 2044 2045 TOTALS

-153 -184 -302 -214 -265 -347 -320 -$20,647

-153 -184 -302 -214 -265 -347 -320

13423 9918 8483 29549 30103 4839 19216 $115,531

2032 2033 2034 2035 2036 2037 2038 2039 2040 2041 2042 2043 2044 2045 2046 TOTALS

-153 -184 -302 -214 -265 -347 -320 13423 9918 8483 29549 30103 4839 19216 94885

-75 99 94 100 24 104 147 105 4126

-4291 -3166 -2710 -9465 -9640 -1537 -3460 -34268

-75 -54 -90 -202 -190 -161 -200 -215 -16520

9132 6752 5773 20084 20463 3302 15756 81263
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Sensitivity Analysis of Log Price Changes  
Based on 36-mont h average prices t o 30 June 2018,  average st umpage is $36,735.  Current  June 2018 

spot  prices would yield $46,237,  and 2% p.a.  inf lat ion on $36,735 st umpage increases average st umpage 

t o $57,735 and t o $61,485 in t he f inal year.  Harvest  cost s and ot her invest ment  cost s could cont inue t o 

rise in price and not  be mat ched by increases in log prices.  The fol lowing shows t he impact  of  log price 

changes f rom 2018 prices.  

Return on Investment 

Base Case for a 200-share parcel (using recent  average log prices):  

$72,947 gross 

This is t he proj ect ed net  revenue before t ax calculat ed using 36-mont h average log prices (3 years) t o 

30 June 2018 and is t he base case scenario.  Cost s t o achieve t his revenue are t he appl icat ion cost  and 

ongoing Cal ls of  $19,478 based on 2018 dol lars.  

Assuming inf lat ion of  2% p.a.  on t he Base Case:  

$115,531 gross 

This is t he proj ect ed net  revenue before t ax calculat ed using 36-mont h average log prices (3 years) t o 

30 June 2018 wit h inf lat ion at  2% p.a.  Cost s t o achieve t his revenue are t he appl icat ion cost  and ongoing 

Cal ls of  $20,647.  

Internal Rate of Return (IRR) 

The percent age ret urn on a forest ry invest ment  is t he calculat ed Int ernal Rat e of  Ret urn (IRR).  The IRR 

is t he discount  rat e at  which discount ed cost s equal discount ed revenues — i.e.  t he discount  rat e at  

which present  value cash f lows equal zero.  Provided al l  ot her factors are equal,  t he IRR provides a basis 

t o compare forest ry investment s.  

Based on t he assumpt ions set  out ,  assuming 2018 log prices:  

Gross IRR based on past 36-month log prices 6.44% 

Gross IRR based on June 2018 spot prices 7.61% 

Gross IRR based on inflation adjusted 36-month log prices 8.53% 

What happens if log prices increase or decrease? 

If  log prices change in value during t he t erm of  t he investment ,  t he ret urn would change as fol lows - 

Log Price Change Over Term Projected before Tax Return based on 2018 dollars for a 
200-share parcel IRR 

Base case $72,947 6.44% 

10% Log Price Increase $88,621  7.43% 

30% Log Price Increase $119,989  8.98% 

50% Log Price Increase $151,353  10.18% 

10% Log Price Decrease $57,359  5.21% 

30% Log Price Decrease $26,187  1.31% 

50% Log Price Decrease Harvest would be postponed unless harvest costs reduced  Negative 
 

What happens if the recoverable volume of 665 tonnes per hectare increases or decreases? 

A mid-rot at ion sample invent ory and pre-harvest  invent ory of  t he t rees wil l  occur during t he rot at ion.  

The proj ected volume is l ikely t o change at  t hese point s and when act ual harvest  occurs.  

The 665 t onnes is made up of  dif ferent  log grades t hat  have dif ferent  sales prices.  If  forest  growt h 

occurs at  dif ferent  rat es t o t hose predict ed in t he audit ed Forest  Management  Plan,  assuming changes in 

volume are consist ent  across log grades,  any increase or decrease would have t he same ef fect  as shown 

above for changes in log prices.  

The above returns are not guaranteed.  Investors should also refer to Risks to Returns in section 7 

from page 29.  
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 Risks to Returns from the Wairarapa Group Forest 
Investment 

No investment  is wit hout  risk.  For t his forest ry investment ,  t he risks which may inf luence t he amount  t o 

be paid in and t he proj ected ret urn fal l  int o t he fol lowing main cat egories:  

Risk Management 
Crop Risk If the yield from the treecrop is less, returns from the investment will be less.  

There is the risk that unfavourable climatic events, disease and fire may cause failure of all or part of 
the treecrop or the forest producing less volume and poorer quality logs at harvest.  
These risks are minimised by careful forest management. Insurance cover is in place to minimise the 
risk in respect of fire and wind related events. 
The Manager’s view is that changes in anticipated yield is a possibility, but these forests have 
successfully produced yields off the first crop rotation. Another positive is that the combination of three 
forests in separate locations in the Wairarapa reduces the risk. 

Market Risk If demand for logs reduces, projected returns are likely to reduce. 
There is the risk associated with changes in supply and demand for pine logs over time resulting in 
changes in prices relative to the assumptions contained in the projection scenarios. 
The Manager’s view is that changes in log prices over time and changes in harvest, roading and other 
costs to extract the logs may materially change. However, there is the possibility that increases in log 
prices also work in the Investor’s favour. 

Operating 
Environment 
Risk 

Any of the following factors could increase Calls or reduce returns. 
There is the risk of inflation, interest rate changes, exchange rate fluctuations and changes in taxation 
rates and regimes. 
The Manager’s view is that changes in operating environment are inevitable given the long-term nature 
of the investment. In preparing projected information for the expected life of the Scheme, the Manager 
has based its expectations for the future on the assumptions set out in section 6 including inflation at 
2% pa. Any one of these assumptions may end up being materially different to what occurs. Investors 
should consider this along with sensitivity analysis set out on the previous page. 
Compliance costs becoming more burdensome is a risk, especially if there is further government 
intervention into forestry practises. 
Logs sold overseas are generally sold in US dollars, so movements in exchange rates is a material risk 
to exported log sales but this to some extent is minimised by imported costs, such as fuel used in 
logging and cartage. The exchange rate will not be hedged for the 25+ year timeframe of the Scheme 
but hedging policies will be reviewed closer to harvest.  
There is also the possibility that the Manager may not be available to manage the investment for the full 
term, although this is considered unlikely.  
The level of borrowings is low so this should render any interest rate changes to be small. 

Counterparty 
Risk 

If log buyers do not pay for the harvested logs, returns could reduce. 
Post-harvest, when the logs are sold, receivables owed to the Scheme will at various times be held by 
counterparties such as the buyers of the logs or by FEG as the forestry manager under a Forestry 
Management Services Agreement with FEL.  From this money, the harvest costs are paid, before the 
resulting net amount is passed back into the custody of the Scheme’s Supervisor 
Mitigating Factors are  
FEG will hold PPSR charges on log buyers and shipping agents. FEG’s marketing and shipping agents 
require irrevocable letters or credit for payment by overseas buyers. 
The risk of non-performance by FEG is extremely low because under the FMC Act contracting out by 
the Manager does not affect the liability of the Manager which remains responsible for the performance 
of those functions under the Forestry Management Services Agreement. 

Were t hey t o occur and if  not  appropriat ely managed by t he Manager,  t hese circumst ances could have a 

mat erial  adverse ef fect  on t he Scheme’ s f inancial  posit ion or fut ure f inancial  performance t hrough a 

decrease in revenue or an increase in cost s.  The Manager has t aken,  and wil l  in t he fut ure t ake,  st eps t o 

mit igat e t he ef fect s of  t hese circumstances.  However,  some risks may not  be ful ly capable of  

mit igat ion.  

Invest ors should careful ly consider t hese risks - t oget her wit h ot her informat ion in t his PDS - before 

deciding whet her t o invest  in t he Scheme.   

The descript ion of  t he circumst ances in t his sect ion does not  t ake int o account  t he personal 

circumst ances,  f inancial  posit ion or invest ment  requirement s of  any person.  It  is t herefore import ant  

t hat ,  before deciding t o invest  in t he Scheme,  you consider t he suit abil i t y of  an investment  in t he 

Forest ry Invest ment  in l ight  of  your individual r isk prof i le for invest ments,  invest ment  obj ect ives and 

personal circumst ances (including f inancial  and t axat ion issues).  
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 What are the Fees? 
The fees and expenses charged by any person in respect  of  t he Scheme fal l  int o t hree main cat egories.  

These are “ Set  Up Fees and Expenses” ,  “ Invest or Fees if  appl icable”  and “ Ongoing Fees chargeable t o 

t he Invest ment ” .  These are set  out  in t urn below.  All  references t o fees t hroughout  t his PDS are 

exclusive of  GST,  if  applicable.  

Set Up Fees 
The fees and expenses charged t o t he Scheme on it s set -up are:  

Manager and associated persons Nature of Fee

Property Purchase Managers Fees within the Property purchase price of $4,367,736 are:

        Managers Supervision Fee
A fee equivalent to the 20% charge of the actual cost of work actively 
supervised, while the land was held by Forest Enterprises Growth Ltd $28,918 

        Holding Costs for Rangiora Property
A fee for holding costs pending setting up the Scheme relating to the 
Rangiora Property $54,933 

Total Manager and associated persons Fees included with Property Purchase $83,851 

Offeror's fee / Brokerage Brokerage is payable to third parties if applicable $100,000 

Legal Fees FEL internal Legal Fees for Documentation $70,000 

Subtotal of Other Manager and associated persons Fees $170,000 

Other Party Fees

Legal Fees Supervisor Review of Scheme Documentation and external legal fees 
for transferring properties to the Investment $42,664 

Supervisor Set‐up Fee $5,000 

PDS, Scheme Registration & FMA Levy $6,100 

Assurance Fees
Fees paid to Land Valuers, to Forme for their review of the Forest Plan 
& to Staples Rodway for their review of the prospective financial 
information contained on the offer register.

$8,500 

Subtotal of Other Party Fees $62,264 

Total other Set Up Fees $232,264 

Total Set Up Fees $316,115 

Period to 31 March 2019

Set Up Fees

 

The above fees are payable by t he Scheme.  In respect  of  t he legal fees and ot her expenses,  t he Manager 

may have already met  t hese cost s on behalf  of  t he Scheme prior t o Set t lement  of  t he Propert ies and,  

accordingly,  is ent it led t o reimbursement .  Ot her fees may be paid by t he Manager bet ween t he dat es of  

set t lement  and t his PDS.  Those fees wil l  be reimbursed t o t he Manager.  These fees wil l  not  change as 

t hey are incurred upf ront  and t he Manager is responsible for any under or overs.  
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Investor fees if applicable 
Possible fees chargeable t o an Investor only apply if  t he part icular non-rout ine service is used.  These 

are:   

Manager and associated persons.

Secondary Market Fees

The fees for selling on the secondary market are a 
$375 listing fee and a brokerage fee of $350 for 
sales values up to $10,000 and an additional 2% 
over $10,000.

Share Transfer Fees A fee of $150 applies to transfer of the investment 
into different names, after the initial application.

Default Fees

The Manager is entitled to recover from a 
Defaulting Investor all reasonable costs incurred 
as a result of the default. See further clause 20.4 of 
the Deed of Scheme Management.

Credit Card Fees

Investors must ensure that the annual Call amount 
received is the actual amount of the Call net of any 
charges deducted by any bank. If investors choose 
to pay by Visa / Mastercard, the Call amount will be 
grossed up by the bank charge, currently 2.19%

Investor Fees if applicable

 

The Invest or fees may be eit her f ixed or variable depending upon t he nat ure of  service being provided,  

and such f ixed fees plus an hourly rat e for variable fees shal l  be as approved by t he Supervisor and 

report ed annual ly in t he Scheme’ s f inancial  st at ement s.  

Ongoing fees chargeable to the Investor 
Annual Investor Administration Fee Maximum Fee - $60 charged once per Investor in any investment per year, 

regardless of the size of the investment 

Ongoing fees chargeable to the Scheme 
The ongoing fees and expenses ant icipat ed t o be charged t o t he Scheme are – 

Ongoing Scheme Fees 

Manager and Associated Persons   

Base Management Fee $28 per planted hectare per annum 

Forest Activity Supervision Fee 20% of the actual cost of work actively supervised 

Non-harvest Income Fee Up to 10% of income actively coordinated and supervised 

Investment Update and  
Indicative Valuation Fee 

A fee of 5.5 cents per share ($5,500 per annum for Scheme) 

Harvest Management Fee Currently harvesting fees are $3 per tonne plus 2.5% of net stumpage. 
There is an additional $0.50 per tonne for railyard and Wharf infrastructure 
charges.  

Other Fees and Expenses   

Direct Forestry Expenditure The Manager is authorised to undertake work in accordance with the Forest 
Management Plan 

Supervisor's Fees Estimated $4,250 per year 

Audit Fees Financial Audit estimated $3,000 per year 
Forest Audit Estimated $1,500 per year 
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For t he avoidance of  doubt ,  t he Manager may incur and pay such fees,  cost s and expenses ot herwise 

payable by t he Scheme on t he Manager’ s own account  and claim recovery for such fees,  cost s and 

expenses f rom t he Limit ed Part nership.  In addit ion t o t he fees,  t he Manager may recover f rom t he 

Limit ed Part nership reasonable disbursement s.  

Where it  is commercial ly pract ical (and in t he reasonable opinion of  t he Manager,  not  ot herwise 

disadvant ageous t o t he Limit ed Part nership) for t he Manager t o undert ake work t hat  could ot herwise be 

cont ract ed t o a t hird part y,  and for which a coordinat ion and supervision fee would be payable t o t he 

Manager,  t he Manager may undert ake such work and charge a commercial ly reasonable fee plus 

disbursements for t hat  work (hence t he charge wil l  be no more t han t hat  payable t o a t hird part y).  

How the Manager’s Fees can be changed 
The Manager’ s fees may be reviewed f rom t ime t o t ime wit h any variat ion in such fees t o be approved 

by an Ordinary Resolut ion of  t he shareholder of  t he General Part ner (subj ect  t o t he Benef icial  

Shareholder Direct ion Process).   The Supervisor may however approve t he variat ion or modif icat ion of  a 

fee charged t o t he Limit ed Part nership if  i t  bel ieves t he variat ion or modif icat ion t o be fair and 

equit able t o bot h t he Manager and t he Limit ed Part nership and where in t he Supervisor’ s opinion t he 

variat ion does not  warrant  t he t ime and expense of  approval by Ordinary Resolut ion.  

How Other Fees can be changed 
Ext ernal operat ional cost s such as insurance and rates change subj ect  t o market  condit ions.  Supervisor 

fees and ot her t hird part y cost s l ike audit  fees would change subj ect  t o agreement  wit h t he Manager.  

Not ice of  fee changes t o ext ernal t hird part ies wi l l  only be communicat ed via t he f inancial  st at ement s 

each year.  

Estimate of Ongoing Fees and Expenses 
There is no most  recent  account ing period for t he Scheme.  Refer t o page 30 for t he est abl ishment  fees 

for t he period t o 31 March 2019.   

An est imat e of  ongoing fees and expenses for t he period t o 31 March 2019 and t he year t o 31 March 

2020 is:   

Manager and associated persons.
Period 
Ended    31 
March 2019

As percentage 
of Scheme 
Net Assets

Year Ended    
31 March 2020

As percentage 
of Scheme 
Net Assets

Base management Fee 25780 0.61% 27170 0.60%

Forest Activity Supervision Fee 36022 0.85% 53847 1.19%

Investment Update and indicative valuatio 5500 0.13% 5500 0.12%

Investor Meeting Costs 0 0.00% 5000 0.11%

Disbursements 5000 0.12% 5000 0.11%

Other Fees and Expenses
Direct Forestry Expenditure 166883 3.92% 255100 5.63%

Supervisor's Fees 4250 0.10% 4250 0.09%

Audit Fees 4500 0.11% 4500 0.10%

Insurance  10725 0.25% 11633 0.26%

Levies 2500 0.06% 2500 0.06%

Rates 5130 0.12% 6840 0.15%

Interest Charges 12310 0.29% 10580 0.23%

Contingency 5000 0.12% 5000 0.11%

Total 283600 6.7% 396920 8.75%

Ongoing Investment Fees & Expenses

 

In addit ion,  t here is t he $60 Invest or Administ rat ion Fee charged annual ly per Invest or regardless of  t he 

size of  shareholding.  

Not e,  Direct  Forest ry Expendit ure shown above is included wit h expenses for complet eness.  However,  i t  

more direct ly relat es t o increasing t he value of  t he Scheme Propert y,  not  operat ing cost s of  t he 

Scheme.  
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Subsequent Period Fees and Expenses 
The Of fer Regist er contains Prospect ive Financial  Informat ion for t he expect ed l i fe of  t he investment .  

The PDS includes a cashf low summary based on t his informat ion,  where al l  fees and expenses are 

init ial ly based upon 2018 cost s,  before applying inf lat ion at  2% per annum. 

The impact  of  applying inf lat ion t o fees and expenses is t hat  t he average cont ribut ion for a 200-share 

parcel increases f rom $19,478 t o $20,647. 
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 Tax 
Tax can have signif icant  consequences for invest ment s and can af fect  your ret urns f rom t his 

Invest ment .  If  you have queries relat ing t o t he t ax consequences of  an invest ment  in Wairarapa Group 

Forest  Investment ,  you should seek independent  t ax advice f rom a professional advisor.  

General overview 
Each Invest or is assessed individual ly on t heir proport ionat e share of  t he prof it  (loss) f rom t he Scheme 

each year,  given each Invest or is a l imit ed part ner in a Limit ed Part nership (LP).  In May each year,  

Forest  Ent erprises wil l  advise each Invest or of  t he amount  of  t heir prof it  (loss).  

Unt i l  t he years of  harvest ,  t he investment  wil l  generat e t ax losses each year which wil l  be available for 

of fset  against  ot her income of  t he Invest or.  Tax losses wil l  be highest  in t he 2022 t o 2025 t ax years 

when a large proport ion of  t he si lvicult ure is being carried out .  In t his period t ax losses wil l  be higher 

t han Invest or Cal ls each year as a result  of  borrowings by t he Scheme. 

Invest ors wil l  only have t o separat ely include any personal Cost of Timber in t heir t ax ret urn if  t hey sel l  

shares on t he secondary market  af t er t he PDS has closed or t hey buy furt her shares af t er t he PDS 

closed.  The Cost  of  Timber acquired by t he Scheme is $1,660,646 (or $3,321.29 if  t he minimum holding 

of  200 shares is acquired).   

Part ners on t he Regist er of  Part ners at  t he end of  t he LP’ s f inancial year wil l  be al locat ed t he ful l  year’ s 

prof it  or loss for t ax purposes pro rata t o t heir respect ive LP shares.  It  is import ant  t o not e t hat  

al locat ion wil l  have no regard t o t ransfers during t he year,  so any t ransfer price should ref lect  t he 

consequences of  whet her t he buyer or sel ler has paid any Cal l  or received any Dist ribut ion during t he 

year of  t ransfer.  

Tax when holding the Investment at harvest 
Under current  t ax law,  harvest  proceeds wil l  be paid t o Invest ors as a gross amount  and Invest ors wil l  be 

responsible for paying t ax at  t heir marginal rat e.  The net  ret urn t o Invest ors wil l  depend on t heir 

marginal t ax rat e at  t he t ime of  harvest .  

Al l  Invest ors buying shares under t he Of fer in t his PDS are buying shares which wil l  have available a 

proport ionate share of  t he Cost  of  Timber t ax deduct ion available t o t he Scheme of  $1,660,646.  This 

wil l  be appl ied in t he LP t ax informat ion circulat ed t o Invest ors who hold t he investment  when harvest  

occurs.  

The harvest  income al locat ion rules in t he Income Tax Act  2007 ent it le Invest ors t o al locat e current  year 

harvest  income bet ween t he year of  harvest  and t he t hree preceding income years.  If  al locat ion is 

ut i l ised t o ret urn harvest  income t o prior income years,  Investors can pot ent ial ly avoid provisional t ax 

consequences relat ing t o underest imat ing any harvest  income in t he current  income year.  

Tax if selling the Investment before harvest 
If  an Invest or sel ls shares before harvest  and t he share t ransfer value is under t he $50,000 t hreshold in 

sect ion HG 5 of  t he Income Tax Act  2007,  no t ax is payable by t he Invest or sel l ing t heir LP shares and 

t he purchaser is deemed t o inherit  t he sel ler’ s cost  basis for t ax purposes.   

On t he ot her hand,  if  t he sales value is over t he $50,000 t hreshold,  t he Treecrop port ion of  share sales 

value is t axable income t o t he sel ler and t he sel ler would deduct  t heir personal Cost  of  Timber against  

t he income.  Assuming t he shares were purchased under t he PDS,  t he personal Cost  of  Timber t o t he 

sel ler is t he same as an Invest or’ s proport ionat e share of  t he Invest ment ’ s Cost  of  Timber (see above).  

Tax if buying additional Shares on the secondary market after the PDS is closed for applications 
If  an Invest or buys shares f rom a sel ler who is sel l ing shares under t he $50,000 t hreshold in sect ion HG 5 

of  t he Income Tax Act  2007,  t he buyer would inherit  t he sel ler’ s cost  basis and would l ikely be in t he 

same posit ion as someone who bought  shares under t he PDS.  

If  an Invest or buys furt her shares when t he sales value is over t he $50,000 t hreshold,  t he buyer of  t he 

shares receives a furt her Cost  of  Timber deduct ion for t he Treecrop port ion of  t he purchase price paid 

t o t he sel ler.  The buyer would need t o separat ely account  for any proport ionate increase in Cost  of  

Timber f rom t he st art ing value of  $1,660,646.  

Tax laws can change and t he above st atement s are accurat e at  t he dat e of  t his document .  
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 About Forest Enterprises Limited and Others 
Involved in the Wairarapa Group Forest 
Investment 

About Forest Enterprises Limited (FEL) 
Forest  Ent erprises Limit ed is t he Manager of  t he Scheme.  Forest  Ent erprises Limit ed is l icensed under 

t he Financial  Market s Conduct  Act  2013 t o manage Managed Invest ment  Schemes (excluding managed 

funds) which are primarily invest ed in forest ry asset s.  

FEL is New Zealand’ s oldest  ful l -service forest  management  and investment  services company.  Since 

1972,  FEL has been helping people grow t heir wealt h t hrough af fordable direct  investment s in some of  

New Zealand’ s most  except ional Radiata pine plant at ion forest s,  and by expert ly managing t he forest s 

f rom establ ishment  t o harvest .  

FEL is 100% owned by parent  company,  Forest  Ent erprises Growt h Limit ed (FEG),  which carries out  t he 

forest  and harvest  management  act ivit ies.  Bert  Hughes,  Graeme Tindal l  and Gordon Wong are directors 

of  bot h companies.  

FEL forest ry schemes (such as t he Wairarapa Group Forest  Invest ment ) are st ruct ured t o provide 

Invest ors wit h a long-t erm investment  in forest s,  while seeking t o minimise t he administ rat ive and 

operat ional burdens of  privat e forest ry ownership.  

FEL is t he only l icenced Manager which has a diverse ownership across t he key execut ives in t he business 

- CEO & Forest ry Director Bert  Hughes is a New Zealand Inst it ut e of  Forest ry (NZIF) Regist ered Forest ry 

Consult ant ,  Graeme Tindal l  is a Chart ered Accountant ,  and Gordon Wong is a pract ising Barrist er and 

Sol icit or.  The Chairman and Execut ive Directors of  FEL are:  

Director Bio 
John Sexton 
OBE, FCA 

Since August 2008, John has been an Independent Director and Chair of the Board 
for Forest Enterprises Limited (FEL), the licensed manager of forestry Managed 
Investment Schemes (MIS). 
John’s role as Chair is to provide leadership to the Board in support of its strategic 
and governance oversight of FEL. He also ensures the Executive Directors 
maintain their high performance standards in the best interests of the Investors. 
Being independent means that John has no shareholding in either FEL or its parent 
company Forest Enterprises Growth Limited (FEG), nor is he a company executive. 
This enables him to discharge his fiduciary responsibilities as Chair objectively as 
well as independently. 
John is a Fellow of Chartered Accountants Australia & New Zealand, and a 
professional member of New Zealand Institute of Directors and New Zealand 
Institute of Management. 

Bert Hughes 
NZIF Registered Forestry Consultant, 
BBS, NZCF, MInstD 

Bert is the CEO & Forestry Director of Forest Enterprises.  
As CEO, Bert is responsible for overseeing all Forest Enterprises activities across 
the two companies – FEL, and its parent FEG the land and tree crop management 
company. 
Bert has led the expansion of the Forest Enterprises’ forest management capability. 
He has a depth and breadth of expertise from a 30-year forestry career, having held 
senior management and executive roles across the industry. Bert’s focus is on 
understanding the market and getting our investors’ product as close to the buyer 
as possible. 
He is a New Zealand Institute of Forestry Registered Consultant and a member of 
the New Zealand Institute of Directors. 

Graeme Tindall 
BCA (Hons), CA 

Graeme is the Managed Investments Director.  
Graeme’s principal responsibility is the management and accountability of FEL’s 
status as a licensed manager of forestry MIS, and its registered forestry 
investments. Graeme also provides high-end oversight of the financial 
management, reporting and compliance for all forestry investments FEL and FEG 
manages and administers. 
Graeme is a professional member of Chartered Accountants Australia and New 
Zealand, and an Associate Member of the New Zealand Institute of Forestry. 
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Gordon Wong 
LLM (Hons), Barrister and Solicitor 

Gordon is the Legal Services Director.  
Gordon provides the expertise Forest Enterprises requires to respond to the new 
financial markets regime under the Financial Markets Conduct Act 2013. Gordon is 
one of New Zealand’s most experienced lawyers in the forestry industry. He is also 
a specialist in financial markets law, legal risk management and the Emissions 
Trading Scheme. 
Gordon has a dual role. He is FEL’s in-house legal counsel, advising FEL on the 
regulatory environment and the many statutes that it must comply with; plus, he 
provides legal advice to Forest Enterprises’ Managed Investment Schemes. 
Gordon is a Barrister and Solicitor and a member of the New Zealand Law Society 
and the Institute of Directors. 

In addit ion t o Bert ,  Graeme and Gordon,  Forest  Est ate Manager Malt e Coulmann and Gisborne Regional 

Manager Dan Fraser are shareholders and directors of  FEG and are ful l  t ime company execut ives:  

Shareholder Bio 
Malte Coulmann 
NZIF Registered Forestry Consultant, 
BForSc (Hons) 

As Forest Estate Manager, Malte’s responsibility is to maximise the value of the 
tree crop. This is achieved by ensuring that forest operations, such as pruning and 
thinning, happen at the right time and to the highest standard. Malte and his team 
also manage the technical side of forestry which includes mapping, database 
management, inventory and modelling which are essential to quality decision-
making. 
Malte is based at Forest Enterprises’ head office in Masterton and provides 
additional oversight and support to many aspects of our Wairarapa-based forestry 
operations. 
Malte is a New Zealand Institute of Forestry Registered Consultant and a member 
of the New Zealand Institute of Directors. 

Dan Fraser 
NZCF 

Dan is the Gisborne Regional Manager, responsible for the major harvest 
programme of Forest Enterprises’ 10,000ha Gisborne estate. He is responsible for 
ensuring our Investors’ forests in Gisborne are harvest-ready, for managing their 
harvest, and that forestry and harvesting operations are coordinated and optimised. 
Dan leads our small Gisborne-based forestry team from our office in Gisborne city. 
Dan has a 26-year professional forestry career and has extensive knowledge of 
harvest and engineering practices and of the harvesting industry. 

Refer t o www. forest ent erprises.co.nz/ about -us/ meet -our-people for furt her informat ion on direct ors 

and st af f .  

Contact details 
The Manager may be cont act ed in t he fol lowing ways:  

At  i t s of f ice 5 Papawai Place,  Mast ert on 5810 

Post   PO Box 128,  Mast ert on 5840 

Phone  0800 746 346 or +64 6 370 6360 

Fax   +64 6 370 6369 

Email   invest@forestent erprises.co.nz   
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Who else is involved? 

Party Name Role 
Supervisor Trustees Executors Limited 

(FSP37383) 
Trustees Executors Limited has been appointed Supervisor for 
the Scheme. 
The Supervisor will monitor compliance with the Governing 
Documents and fulfil the role of Supervisor under the Financial 
Markets Conduct Act 2013 and Financial Markets Supervisors 
Act 2011. 

Custodian Trustees Executors Limited 
(FSP37383) 

Trustees Executors Limited is the Custodian for the Scheme. 
The Custodian will be the registered proprietor of the Property 
on bare trust for the Limited Partnership in accordance with 
the Governing Documents. The Custodian will also hold on 
trust all other assets owned by the Limited Partnership. 

Forest Manager Forest Enterprises Growth 
Limited 

At all times, the Manager remains responsible for the Scheme, 
however the coordination and supervision of the field work 
relating to the Land and Treecrop is undertaken by the Forest 
Manager. 

Forest Auditor Forme Consulting Group 
Limited 

The Forest Auditor inspects the forest and provides an 
independent report each year to Investors which is included in 
the annual financial statements. 

Financial 
Auditor 

Staples Rodway The Financial Auditor undertakes the financial and other audits 
in accordance with the Financial Markets Conduct Act and the 
Scheme’s Governing Documents. 
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 How to Complain 
Complaint s about  t he Manager or about  t he Wairarapa Group Forest  Invest ment ,  in t he f irst  inst ance,  

should be made t o Managed Invest ments Director,  Graeme Tindal l  of  Forest  Ent erprises Limit ed at  t he 

address of  t he Manager:  

Forest Enterprises Limited 
5 Papawai Place 

PO Box 128,  Mast ert on 

New Zealand 

Phone  +64 6 370 6363 

Email   gt indal l@forest ent erprises.co.nz  

If  t he complaint  remains unresolved,  t he Supervisor can be cont act ed,  or Financial  Services Complaint s 

Limit ed (FSCL).  

The cont act  det ails of  Supervisor,  Trustees Executors Limit ed are:  

Trustees Executors Limited  
Level 7,  51 Short land St reet ,  Auckland 1140  

PO Box 419 

Auckland  

Phone  0800 878 783 

Email   gio@t rust ees.co.nz  

As a f inancial service provider regist ered under t he Financial  Service Providers (Regist rat ion and Disput e 

Resolut ion) Act  2008,  Forest  Ent erprises Limit ed is a member of  an approved disput e resolut ion scheme 

(regist rat ion number FSP37784).  This scheme is operat ed by FSCL.  There is no charge for using t he 

services of  FSCL t o invest igat e or resolve a complaint .  

The cont act  det ails of  FSCL are:  

Financial Services Complaints Limited 
Level 4,  101 Lambt on Quay 

PO Box 5967 

Well ingt on 

Phone  0800 347 257 

Email   info@fscl.org.nz or complaint s@fscl.org.nz  

Websit e  www. fscl.org.nz   
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 Where You Can Find More Information 
The fol lowing furt her informat ion relat ing t o t he Scheme and t he managed invest ment  product s is 

available on t he Companies Of f ice Disclose Regist er at  www.companiesof f ice.govt .nz/ disclose,  or on 

request  t o t he Regist rar.  

Offer Register Scheme Register 
 Full Prospective Financial Statements 
 Staples Rodway’s Limited Assurance 

Engagement Opinion 
 Forest Management Plan 
 Forme Consulting Group’s audit report on the 

Forest Management Plan 
 Sale & Purchase Agreement for the 3 forest 

properties 
 Independent Land Valuation Reports for the 3 

properties 

 Statement of Investment Policy & Objectives 
(SIPO) 

 Deed of Scheme Management 
 Limited Partnership Agreement 
 Constitution of General Partner 

 

The Offer Register may be viewed at 
www.companiesoffice.govt.nz/disclose, and search 
‘Wairarapa Group Forest Investment’ under ‘Search 
Offers’. 

The Scheme Register may be viewed at 
www.companiesoffice.govt.nz/disclose, and search 
‘Wairarapa Group Forest Investment’ under ‘Search 
Schemes’. 

No ot her informat ion relat ing t o t he Scheme wil l  be available ot her t han t he informat ion cont ained in 

t his PDS and on t he Of fer Regist er and Scheme Regist er.  

Al l  informat ion available on t he Of fer Regist er and t he Scheme Regist er is also available on request  f ree 

of  charge f rom t he Manager:  

Forest Enterprises Limited 
5 Papawai Place 

PO Box 128,  Mast ert on 

New Zealand 

Phone  0800 746 346 or +64 6 370 6360 

Email   invest@forestent erprises.co.nz  

Websit e  www. forest ent erprises.co.nz  

 

Or cont act  our Cl ient  Team direct ly:  

 Bio 
Sean Roberts 
DDI +64 6 370 6368 
Mob. +64 21 822 802 
sroberts@forestenterprises.co.nz 

Sean is our Customer Services Manager.  
Sean was Forest Enterprises’ client manager at Trustees Executors Limited 
for 17 years before joining our team. He therefore has a deep understanding 
of our investment products, of our responsibilities as an investment manager 
and, most importantly, of our clients. Sean is responsible for all aspects of 
our investor relations which includes client communications and compliance. 

Nikki Coulmann 
DDI +64 6 370 6916 
Mob. +64 27 55 44 325 
ncoulmann@forestenterprises.co.nz 

Nikki is our Marketing Manager.  
Nikki manages our company communications and marketing programmes, 
and in doing so is responsible for promoting Forest Enterprises’ second 
rotation forestry investments to the next generation of investors. Nikki works 
with Sean in identifying and meeting client needs, particularly with respect to 
clients’ expectations of us as their manager and keeping clients informed 
and engaged. 
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 How to Apply 
To apply,  prospect ive Invest ors must  provide t he fol lowing:  

 A complet ed and signed Appl icat ion Form (and Power of  At t orney) 

 For Invest ors new t o t he Manager,  t he ident if icat ion and ot her Ant i-Money Laundering due 

dil igence informat ion referred t o on t he Form in Part s B and C 

 Payment  of  t he t ot al  appl icat ion amount  

Who can invest? 
Individuals,  couples and families can invest jointly.  Please use t he Appl icat ion Form f rom page 48.  

Trusts,  Companies,  and Partnerships can invest.  Please download t he Trust ,  Company or Part nership 

Appl icat ion Form f rom our websit e www. forest ent erprises.co.nz/ forms,  or request  a copy by email  or 

by post .   

How to Invest 
Please complet e Part s A,  Part s B and C if  required,  read Part  D and sign Part  E of  t he Appl icat ion Form 

(al l  shaded boxes).  

Part A 
Applicant Details 
 

This information is required for the Managed Investment Scheme records. The 
Overseas Person disclosure is required for the purposes of the Overseas 
Investment Act 2005 and the Anti-Money Laundering and Countering Finance of 
Terrorism Act 2009. We will advise any further steps if required.   

Part B 
Customer Due Diligence 

Under the Anti-Money Laundering and Countering Financing of Terrorism Act 
2009, we must obtain from you relevant information on the nature and purpose of 
the proposed business relationship you will have with Forest Enterprises. 

Part C 
Identity Verification for New 
Zealand Customer 

New Zealand’s Anti-Money Laundering and Countering Financing of Terrorism 
Act 2009 requires all Investors to provide proof of identification and residential 
address. The accepted documentation is outlined in Part C.  

Part D 
Limited Power of Attorney 
 

This is a strictly limited Power of Attorney in favour of Trustees Executors Limited 
to enable them to attend only to the statutory and procedural matters relating to 
the operation of the Managed Investment Scheme.  The Power of Attorney 
specifically excludes the Attorney from participating in any decision affecting the 
forestry activity, any decision that may affect your investment contributions, or 
share of the harvest proceeds.  

Part E 
Signature(s) 
 

The Application Form must be signed by all individual and joint applicants and the 
Applicant must be of full legal capacity (an individual who has attained the age of 
18 years and is competent to manage their own affairs in relation to property). All 
signatures must be witnessed – the witness must be 18 years or more of full legal 
capacity, independent (i.e. not spouse or family member, and not another 
applicant). 

Return of Application Form 
Please scan t he complet ed Appl icat ion Form and ret urn wit h al l  required support ing document at ion by 

email  t o invest @forest enterprises.co.nz.  Or you can post  your appl icat ion t o Forest  Ent erprises,  PO Box 

128,  Mast ert on.  Invest ors based overseas may scan and ret urn by email  t o invest @forest ent erprises.co.nz  

If you require help 
Please phone 0800 746 346 (PINEGOLD) or +64 6 370 6360 t o reach Sean Robert s or Nikki Coulmann.  

Addit ional copies of  t his Appl icat ion Form,  including t he Form for Trust s,  can be downloaded f rom our 

websit e www. forest ent erprises.co.nz/ forms or request  a copy by email  or post .   

Privacy Act statement 
Applicant s have t he right  under t he Privacy Act  1993 t o obt ain access t o,  and request  correct ion of ,  al l  

personal informat ion held by Forest  Ent erprises Limit ed.  Unless cont rary direct ions are given t o Forest  

Ent erprises Limit ed,  t he company may f rom t ime t o t ime provide informat ion t o t he Appl icant  on fut ure 

investments,  f inancial  services,  or product s t hat  Forest  Ent erprises Lt d bel ieves may be of  int erest  or 

benef it  t o t he Appl icant .  

A copy of  Forest  Ent erprises’  Privacy Pol icy is available on request  and is available at  

www. forest ent erprises.co.nz/ privacy-pol icy   
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Glossary of Terms 
Awaroa Shares These are shares in the Scheme held by Awaroa Forest Partnership partners, who originally 

held the Awaroa land in a separate land-owning company Allure Holdings Limited (“Allure”). As 
shareholders of Allure, the Awaroa Partners received a distribution of 28,621 shares from Allure 
following  the transfer of the Awaroa land by Allure into Wairarapa Group Forest Investment. 
FEG has separately agreed to a put option to purchase these shares, if Awaroa Partners decide 
to exercise their put option right in 2019. If any Awaroa Shares are acquired by FEG under the 
put option, they will be also be offered for sale by FEG under this PDS. 

beneficial ownership Investors hold limited partner shares in Wairarapa Group Forest LP, plus beneficial ownership 
of an equal number of shares in the General Partner, Wairarapa Group Forest GP 
Limited.  These General Partner shares are held in bare trust for the Investors by the Manager 
in its capacity as “the GP Share Trustee”. 
Under the Governing Documents, the beneficial owner has full voting rights on all important 
decisions which require a resolution of General Partner shareholders.   

Beneficial 
Shareholder Direction 
Process 

Is the process by which the Investors, as the beneficial owners of the shares in the General 
Partner, will instruct the GP Share Trustee to vote on important shareholder decisions. 

Call This Managed Investment Scheme is contributory by nature. Investors are required to meet 
their share of the annual budget to undertake the work related to the management of the forest 
assets and costs arising from managing the Investment. This obligation results in calls made by 
the Manager for contributions to meet costs and expenses. 

Cost of Timber Cost of Timber is a technical area of New Zealand tax law relating to deductions for certain 
forestry expenditure. The main purpose of section DP 11 of the Income Tax Act 2007 is to allow 
a deduction for certain forestry expenditure that might not otherwise be deductible. 
A vendor is entitled to deduct the ‘cost of timber’ from the proceeds realised from the sale of 
such timber. The cost of timber includes the purchase price of the timber where it is purchased 
as standing timber, or the acquisition cost of a right to take timber.  

Custodian The Custodian of Wairarapa Group Forest Investment is Trustees Executors Limited.  The 
Custodian must be independent of the Manager and holds some or all of the scheme property 
in trust for the Investors. 

Deed of Scheme 
Management or 
DOSM 

The Deed of Scheme Management is the pre-eminent governing document in respect of the 
Wairarapa Group Forest Investment, and incorporates all the elements required under the Act 
for the administration, management and governance of the Scheme. 

distribution The cash return to Investors from the net proceeds of harvest revenue. Payment of distributions 
is likely to be made at quarterly intervals once cashflow from harvest has commenced and 
harvest expenses have been paid. 

establishment The planting phase of a forest, all the physical operations needed to bring a treecrop into being, 
including the purchase of land. 

first rotation A rotation is the period of time from when a forest is first planted to when it is harvested. The 
first rotation refers to the first period that a treecrop has been grown on a particular area of land. 
All the forests in Wairarapa Group Forest Investment are second rotation forests. 

FMC Act Financial Markets Conduct Act 2013 

Forest Enterprises 
Growth Limited or 
FEG 

FEG is the parent company of FEL, and is a forestry management company which provides 
comprehensive forestry management services, harvest management, log sales and other 
associated services. It is the Offeror of shares in the Wairarapa Group Forest Investment. 

Forest Enterprises 
Limited or FEL 

FEL is the Issuer and licensed Manager of the Wairarapa Group Forest Investment and 
undertakes the Scheme administration. 

Forest Growers Levy The Forest Growers Levy is a levy applied to all harvested wood products (logs) and payable to 
the Forest Growers Levy Trust as per the Commodity Levies Act (2013). For further information 
on this levy visit www.fglt.org.nz. 
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Forest Management 
Plan or Plan 

The Plan sets out the activities for the establishment, management and harvest of the Radiata 
pine forest which is the primary asset of the Wairarapa Group Forest Investment. It is managed 
by the Forest Manager, FEG. 

Forestry Management 
Services Agreement 

FEG is appointed by FEL to provide all of the silviculture, harvesting and forestry management 
services necessary for the establishment, maintenance, growth and harvesting of the forests, 
and to market the forest produce.  These services are contracted out by the Manager to FEG 
under the Forestry Management Services Agreement. 

Forest Manager Forest Enterprises Growth Limited is the Forest Manager, responsible for carrying out the 
Forest Management Plan for Wairarapa Group Forest Investment. 

Forestry Right A right granted by the owner of land to someone else to establish and/or maintain and harvest a 
forest.  Forestry rights are commonly registered against the titles to the relevant land under the 
Forestry Rights Registration Act 1983. 

General Partner or GP Under the Limited Partnerships Act 2008, the General Partner (GP) is the person responsible 
for the day-to-day management of the Limited Partnership and its business. This management 
responsibility has been contracted out by the GP to the Manager. However, limited partners 
retain control by holding beneficial ownership of shares in the GP and voting on resolutions on 
key decisions affecting the investment. 

Governing 
Documents 

The Governing Documents are the Deed of Scheme Management and Limited Partnership 
Agreement, and any other deeds, agreements or instruments that constitute or govern the 
Wairarapa Group Forest Investment for the purposes of the FMC Act. These are available to 
read and download from the Scheme Register at www.companiesoffice.govt.nz/disclose by 
searching ‘Wairarapa Group Forest Investment’ under ‘Search Schemes’. 

Internal Rate of 
Return or IRR 

Internal rate of return (IRR) is a metric used in capital budgeting to estimate the profitability of 
potential investments. IRR on a forest investment is the rate of return that makes the net 
present value of all cash flows (both positive and negative) from a particular investment equal to 
zero. It can also be defined as the discount rate at which the present value of all future cash 
flow is equal to the initial investment or, in other words, the rate at which an investment breaks 
even. IRR calculations rely on the same formula as NPV does. 

Investment The registered Managed Investment Scheme, Wairarapa Group Forest Investment, in which 
Investors purchase shares. This PDS refers to the Investment also as a ‘Scheme’ or the ‘LP’. 

Investor The person(s) who own shares in the Managed Investment Scheme that is Wairarapa Group 
Forest Investment. This PDS refers to the Investor also as a ‘Scheme Participant’, the ‘limited 
partner’ or ‘shareholder’. 

Investor 
Administration Fee 

An annual fee of $60 per year charged to each investor regardless of the size of their 
shareholding in the Investment. 

Issuer According to the FMC Act, in relation to a managed investment product, the Issuer is the 
Manager of the Managed Investment Scheme. Therefore, as the Manager of Wairarapa Group 
Forest Investment, Forest Enterprises Limited is the Issuer. 

Land There are 3 blocks of Land which are owned by the Scheme and on which the Rangiora Forest 
treecrop, the Korori Forest treecrop and the Awaroa Forest treecrop have been planted.   
The Land comprises the following titles: CTs WN24B/731, WN31C/494, and WN31C/495 
(Rangiora); CTs WN38B/585 and WN8A/1435 (Korori); and CT WN30B/613 (Awaroa). 

limited partners Parties that own shares in a Limited Partnership. The Investors in Wairarapa Group Forest 
Investment become limited partners in the Wairarapa Group Forest LP. 

Limited Partnership 
or LP 

The registered MIS, Wairarapa Group Forest Investment has been structured as a Limited 
Partnership, Wairarapa Group Forest LP. The LP is an ‘other managed investment scheme’ for 
the purposes of the FMC Act and, accordingly, in certain places, this PDS refers to the LP as a 
‘Scheme’ or the ‘Investment’. 

Limited Partnership 
Agreement 

A Limited Partnership must have a written partnership agreement which sets out the matters 
agreed between the parties in respect of the operation of the Limited Partnership and the 
conduct of its business. 
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Managed Investment 
Scheme or MIS 

Wairarapa Group Forest Investment is a Managed Investment Scheme registered under the 
FMC Act. 
Generally, in a MIS: 

 a group of people are brought together to contribute money in return for shares in the 
scheme 

 money is pooled together and used in a common enterprise 
 financial benefits are produced principally by the efforts of another person under the 

scheme 
 a ‘responsible entity’ (a licensed Manager) operates the scheme meaning that 

investors do not have day-to-day control over the scheme’s operation. 
Property investment such as forestry (land and trees) is a common type of MIS. Typically, an 
MIS manager will exercise skill, and provide expertise and decision-making in managing the 
forest and administering the investment.  The Supervisor acts on behalf of the Investors to 
supervise the performance of the Manager and ensure it complies with its obligations under the 
FMC Act and the Governing Documents. 

Manager In relation to a registered Scheme, the person appointed to manage the scheme property and 
investments and administer the scheme, Forest Enterprises Limited, is the licensed Manager of 
Wairarapa Group Forest Investment. 

Net Stocked Area The actual area of land in the forest that has a treecrop on it. 

Offer or Intended 
Offer 

Inviting applications for the issue and/or purchase of financial products. 

Offer Register The Offer Register contains information about financial products, issuer details and documents 
such as product disclosure statements. It is managed by the Companies Office and is found 
online at www.companiesoffice.govt.nz/disclose.  

Offeror  According to the FMC Act, in relation to the offer of new financial products, the Offeror is the 
person who has the capacity, or who agrees, to transfer the financial products if the offer is 
accepted. Therefore, as the owner of the Wairarapa Group Forest Investment shares that will 
be transferred upon application, Forest Enterprises Growth Limited is the Offeror. 

ordinary resolution A resolution passed at a meeting of the Limited Partnership (or shareholders resolution of the 
General Partner) by a simple majority of limited partners (or beneficial owners of the GP shares) 
who are entitled to vote and in voting vote in favour of the resolution. An ordinary resolution is 
required for making most investor decisions. 

pine Pinus radiata. A fast-growing soft-wood tree that grows up to 35 metres and has many 
commercial uses. It is the most commonly grown tree in New Zealand’s plantation forests. It is 
also known as Monterey pine and is native to California, USA. 

pre-1990 forest land Land that was in forest on 31 December 1989 and remained in predominantly exotic forest on 
31 December 2007. It automatically became a mandatory participant in New Zealand’s 
Emissions Trading Scheme. Practically, this means the Scheme has replanting obligations 
under the Climate Change Response Act 2002. As pre-1990 forest land, carbon credits will not 
be received by the Scheme during its second rotation. 

Product Disclosure 
Statement or PDS 

The name of the registered disclosure document produced by Forest Enterprises Limited for 
prospective investors as required under the FMC Act for new issue investments. 

pruning Removal of branches flush with the trunk to promote the growth of knot-free timber. There are 
1–4 prunes (sometimes called ‘lifts’) that usually occur between 4 and 8 years after planting. 

related party According to the FMC Act, the Manager must not enter into related party transactions unless 
they are at arm’s length or approved by the Supervisor or Investors.  A related party is a 
scheme-connected person such as: 

 the Manager 
 any other person to whom the Manager has contracted out some or all of its functions 

as a Manager 
 an associated person of a scheme-connected person such as the Manager 
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Scheme The registered Managed Investment Scheme that is Wairarapa Group Forest Investment. 

Scheme Participant The person(s) who own shares in the Managed Investment Scheme that is Wairarapa Group 
Forest LP for the purposes of the FMC Act. This PDS refers to the Scheme Participant also as 
the ‘Investor’ or the ‘limited partner’. 

Scheme Register  The Scheme Register contains information about managed investment schemes, scheme 
managers and documents such as financial statements. It is managed by the Companies Office 
and is found online at www.companiesoffice.govt.nz/disclose. 

second rotation A rotation is the period of time from when a forest is planted to when it is harvested. The second 
rotation refers to the second period that a treecrop has been grown on a particular area of land. 
Second rotation pine plantations have a range of superior qualities to the first rotation. 

secondary market This is the market Forest Enterprises operates to facilitate the sale and purchase of established 
Forest Enterprises financial products on behalf of existing clients by matching buyers with 
sellers. 

share The name of the unit of investment in a Limited Partnership formed under the Limited 
Partnerships Act 2008. 

silviculture Establishing, growing and tending forest crops. 

special resolution A resolution passed at a meeting of the Limited Partnership (or shareholders resolution of the 
General Partner) at which limited partners (or beneficial owners of the GP shares) holding at 
least 75% of the LP shares who are entitled to vote and in voting vote in favour of the 
resolution. A special resolution is required for major LP decisions such as the sale of Land. 

Statement of 
Investment Principles 
and Objectives or 
SIPO 

A document that sets out the investment governance and management framework, philosophy, 
strategies and objectives of a Managed Investment Scheme and its investment funds or 
portfolios. 
Under the FMC Act, all managers must ensure there is a SIPO for each MIS they manage.  

stumpage The net payment to investors for a stand of trees. Normally expressed as $/hectare. 

Sunset Option The Offeror FEG has the right, under the terms of the Deed of Scheme Management, to buy 
back all shares in Wairarapa Group Forest Investment and to bring the Scheme to an end, if it 
still owns more than 25% of the shares on 30 September 2019. 

Supervisor In relation to this Managed Investment Scheme, the Supervisor is appointed to look after 
Investors' interests under the Scheme, per the FMC Act. Supervisors must be registered and 
are covered by the Financial Markets Supervisors Act 2011 (the FMS Act). 
The Supervisor of Wairarapa Group Forest Investment is Trustees Executors Limited  

tending The collective term for the various tasks (such as pruning) to improve tree form and wood 
quality, during the period between when a forest crop is established and the first thinning. 

Treecrop The Land and Treecrop on the Land are the primary assets of Wairarapa Group Forest 
Investment. The Treecrop is the crop of Radiata pine trees growing on the Investment’s land 
that are being managed to harvest. 

thinning Removing stems within an area of trees to promote growth from the remaining treecrop. 
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Application Form 
This Application Form is for an individual (or joint individuals) to purchase shares in the Wairarapa 
Group Forest Investment (SCH12481), in a personal capacity, and constitutes the Deed of 
Assignment and Power of Attorney for the purposes of the Deed of Scheme Management.  
Please complete Part A, Parts B and C if required, read Part D, then sign Part E (all shaded areas). 

PART A: Applicant Details 
Application for the Wairarapa Group Forest Investment (SCH12481) by: 

First Names Last Name Mr/Mrs/Other Existing 
Investor? * 

Overseas 
Person** 

Applicant 1: 
   Yes/No Yes/No 

Applicant 2: 
   Yes/No Yes/No 

Applicant 3: 
   Yes/No Yes/No 

Applicant 4: 
   Yes/No Yes/No 

Postal Address:                                                                                                                              Post Code: 

                                                                                                                                                         

Email Address: Phone Number: 

* Existing Forest Enterprises investors may not need to complete the customer due diligence sections in Part B and C of this Application. Please 
contact us. 

** An Overseas Person is neither a New Zealand citizen nor ordinarily resident in New Zealand. Please contact us if you think you are an Overseas 
Person. 

1. Application 
Shares are $46 per share. Applications must be for a minimum of 200 shares and additional shares may be purchased. For 
example, the Initial Investment for 200 shares is $9,200; and for 500 shares it is $23,000.  
This application is for         shares for a total Initial Investment of $                 

2. Declaration – Applicants to Sign in Part E 
Each applicant named in Part A: 
 Confirms that they have received the Product Disclosure Statement for Wairarapa Group Forest Investment. 
 Acknowledges and agrees that they are bound by the terms of the Governing Documents (including the payment of Calls), 

and the terms contained in the Product Disclosure Statement and in this Application. 
 Irrevocably appoints Trustees Executors Limited as their duly authorised agent for the purposes of signing any documents 

on their behalf necessary to register the shares in Wairarapa Group Forest Investment in their name. 
 Grants to Trustees Executors Limited the Limited Powers of Attorney set out in Part D which is a condition of being a limited 

partner in the Limited Partnership, and being a beneficial shareholder in the General Partner. 
 Confirms that every Applicant is aged at least 18 years and is of full legal capacity. 
 Acknowledges that this Application will only be accepted if payment is received, and the documentation necessary, including 

customer due diligence, to settle the purchase of the shares is completed and returned. 

3. Payment Options – Please Indicate by Ticking One Box 
 Initial Investment deposited to Forest Enterprises Growth Trust Account 02-0688-0222006-04 at BNZ. Please identify your 

payment by entering the last name of Applicant 1 in the Particulars field, their initials in Code and Wairarapa in the 
Reference field. 

 Cheque made out to FE Growth Trust Account. 

 Overseas Investor not using a New Zealand Bank Account – Initial Investment deposited to the FE Growth Trust Account 
per these instructions:  
SWIFT code: BKNZNZ22 |  BSB: 020688  |  Branch: Masterton  |  Account Number: 0222006-04 
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PART B: Customer Due Diligence 
New Zealand’s Anti-Money Laundering and Countering Financing of Terrorism Act 2009 requires all 
investors to provide proof of identification and residential address. All Applicants and any person acting on 
behalf of Applicants must complete Parts B and C. 
The other information requested below are requirements of the Limited Partnership Act 2008 and the 
Income Tax Act 2007. 
Post all forms and documents to Forest Enterprises PO Box 128, Masterton. Investors based overseas may 
scan and return by email to invest@forestenterprises.co.nz 
Note for existing Forest Enterprises investors: If you are an existing Forest Enterprises investor and 
investing in the same personal capacity then you may not need to complete the customer due diligence 
sections in Part B and C of this Application. Please contact us. 
Note for Overseas Persons: If you meet the definition of an Overseas Person (see Part A), there are different 
requirements of the documentation requested in Part C. Please visit www.forestenterprises.co.nz/forms to 
download the appropriate form or request a copy by email. Please contact us if you are unsure. 

1. Individual and Joint Investors 
Full Name of Applicant  
(copy from Part A)                   

Town/City, 
Country, and 
Date of Birth        

NZ IRD Number Residential Address including postcode 
(PO Boxes cannot be accepted) 

Applicant 1: 

 

 

   

Applicant 2: 

 

 

   

Applicant 3: 

 

 

   

Applicant 4: 

 

 

   

2. Name of Person Completing Form on Behalf of Applicant(s) (if not already named in this application) 
Your Full Name                          

Town/City, Country and Date of Birth         

Your relationship with the Applicant(s)       

Contact email and phone number  

3. Nature and Purpose of Your Investment 
Do you intend to hold the Shares for 
the life of the Investment?  

Yes/No 

If the answer is “No”, what is the likely 
timeframe you intend to hold the 
Shares? 
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PART C: Identity Verification for New Zealand Customer 
This Part is to assist you to select and complete the permitted documentation required to verify your identity 
and residential address. Each Applicant needs to complete this Part. Download or request additional copies. 
Do this by ticking your choices from the options available below and returning with this Application the 
documents selected for each of 1. Proof of Identification AND 2. Proof of Residential Address. The 
Proof of Identification documents must be certified in the manner set out in the shaded area below. 

1. Proof of Identification 
You have two options, either A or B.  

EITHER  A  ONE document required 
A certified copy of ONE of either  

The photo page of a current NEW ZEALAND PASSPORT  

or 

A current NEW ZEALAND FIREARMS LICENCE 

OR   B  TWO documents required 

A certified copy of ONE of either  

A current NEW ZEALAND DRIVER’S LICENCE or 

A current NEW ZEALAND 18+ Card  

AND  

A certified copy of ONE of these documents:  

New Zealand Birth Certificate or 

Certificate of New Zealand Citizenship or 

Credit, Debit, EFTPOS card with name/signature or 

Bank Statement or 

Government Agency Document 

Certification Process 
The Proof of Identification document copies need to be 
certified by a Trusted Person within 3 months of when we 
receive it. 

If you photocopy the proof of identification documents 
yourself, please ensure you present the original(s) to the 
Trusted Person, and also photocopy the expiry date on the 
document. 

A Trusted Person can be any one of the following who must 
NOT be a relative or living at the same address: 
 Lawyer  Chartered 

Accountant  
 Registered 

Medical Doctor
 Registered Teacher  Minister of Religion  Kaumatua
 Court Registrar  Notary Public  Police Officer
 Justice of the Peace  Commonwealth 

Representative 
 NZ Honorary 

Consul

Certification requires the Trusted Person to – 
1) sight the original document, and 
2) write clearly: 
 - the Name of Trusted Person, and 
 - their Designation, and  
 - the following declaration: ‘I hereby certify that this is a 

true copy of the original document which I have sighted 
and I am satisfied that it verifies the identity of the 
named individual’, and  

 - sign 
(or the Trusted Person may use their own certification stamp) 

2. Proof of Residential Address 
A copy of ONE of the following documents which must have your name clearly stated plus your residential address (PO Box 
addresses are not allowed): 

Utility Bill or 

Bank Statement or 

Government Agency Document (e.g. council rates bill, electoral notice, tax summary) or 

Kiwisaver Document or 

Insurance Policy 

This document does NOT need to be certified, however it must be dated within 6 months of when we receive it. 

3. Politically Exposed Person 
This is an individual who holds a ‘Prominent Public Function’ e.g. head of a country, government ministers, senior politician, 
senior judge, governor of a central bank, ambassador, high commissioner, high-ranking member of armed forces or senior 
position of state enterprises.   

If you, or any of the persons listed above, or any immediate family member (including spouse, partner, child, child’s 
spouse/partner or parent), hold or have held in the last 12 months a ‘prominent public function’ in any country other than New 
Zealand, please provide details of the function held and the country: 
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PART D: Limited Power of Attorney 
A Limited Power of Attorney is granted by the Investor to the Supervisor to enable them to attend only to the 
statutory and procedural matters relating to the operation of the investment.  

1. Appointment of Attorney: The Investor irrevocably appoints Trustees Executors Limited or any corporate trustee 
company that succeeds Trustees Executors Limited as the supervisor of the Scheme (“the Attorney”) to be the 
Investor’s Attorney with the limited powers given by this Power of Attorney. 

2. Powers: The Attorney may in its own name and as the Investor’s Attorney do or perform any of the acts set out in 
paragraph 5 below and will have sole discretion as to decision making with respect to this Power of Attorney. 

3. Binding and Non-Revocable: The Investor agrees to be bound by whatever the Attorney may lawfully do by this 
Power of Attorney. The powers conferred by this Power of Attorney may not be revoked or suspended except with the 
prior written agreement of the Manager and the Attorney. 

4. Reliance on Power of Attorney: No person dealing with the Attorney in good faith will be bound to enquire as to 
whether this Power of Attorney is in full force and effect or as to the propriety of anything the Attorney may do by this 
Power of Attorney.  A written statement by the Attorney to the effect that the Attorney has no notice of the revocation or 
suspension of its powers and authorities under this Power of Attorney will be conclusive evidence to that effect. 

5. Power of Attorney under the Deed of Scheme Management and Limited Partnership Agreement (together “the 
Governing Documents”) 
 
The Attorney will have the following limited powers: 

a. To appoint any director of the General Partner present at any meeting of the Limited Partnership (“Meeting”) as proxy 
for the Investor (if not present at the Meeting) solely for the purpose of satisfying the common law requirement that a 
meeting cannot be held without at least two individuals present in person or proxy; 

b. To waive on behalf of the Investor (if not present at the Meeting) any irregularity in the notice of Meeting but only if the 
irregularity is of a technical or non-material nature; 

c. To vote for the resolution required by section 38(2)(b) of the Limited Partnerships Act to approve a new limited partner 
if the transfer has been approved by the Manager in terms of the Governing Documents; 

d. To approve an amendment to a resolution set out in a notice of meeting provided that the amendment is: 

i. the correction of an error; or   

ii. a qualification of the application or restriction of the effect of the resolution on limited partners; or 

iii. for clarification and in the opinion of the Attorney consistent with the clear intent of the resolution; 

e. To approve an amendment (“Change”) to the Governing Documents: 

i. to comply with the provisions of any statute or statutory regulations; or 

ii. if in the opinion of the Manager the Change is made to correct a manifest error or is of a formal or technical 
nature or is convenient and does not have a material adverse effect on the Investors, and the Change is 
subject to prior approval by the Supervisor;  

f. To execute on behalf of the Investor the documentation necessary to record any authorised changes to the Governing 
Documents; and 

g. to sign all documents necessary to transfer the Investor’s shares in the Limited Partnership and the Investor’s 
beneficial interest in the shares in the General Partner to FEG if the Sunset Option is exercised by FEG under the 
Deed of Scheme Management; and 

h. To vote on any resolution which in the opinion of the Manager is necessary to give effect to the underlying principles or 
benefits to the Limited Partnership of the other limited powers given by this Power of Attorney; or which is of a formal 
or technical nature; or which is convenient for the Scheme provided that the resolution does not have a material 
adverse effect on the Investor and has met with the prior approval of the Supervisor. 
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PART E: Acknowledgment, Confirmation and Signature(s) 
Each Applicant is required to sign below in acknowledgement of the requirements and contents of this 
Application and that it is complete and accurate.  
By signing this Application below, each Applicant acknowledges and confirms the matters stated in the 
Declaration in Part A, the accuracy of the information in Parts B and C (if required), and the appointment of 
Trustees Executors Limited as attorney under the Limited Power of Attorney set out in Part D. 
This Application comprises: 

฀ Part A Applicant Details including Declaration and Payment Options 
฀ Part B (if applicable) 
฀ Part C (if applicable) 
฀ Part D Limited Power of Attorney 
฀ Part E Signature(s) 

Each Applicant’s signature must be witnessed by someone at least 18 years of age, of full legal capacity, 
and independent i.e. they are not a partner, spouse or family member and not another applicant. 

Signed by Applicant 1: In the presence of: 
Applicant 1 Full Name: Witness Full Name: 

Signature: Witness Signature: 

Date: Witness Town/City of Residence: Witness Occupation: 

Signed by Applicant 2: In the presence of: 
Applicant 2 Full Name: Witness Full Name: 

Signature: Witness Signature: 

Date: Witness Town/City of Residence: Witness Occupation: 

Signed by Applicant 3: In the presence of: 
Applicant 3 Full Name: Witness Full Name: 

Signature: Witness Signature: 

Date: Witness Town/City of Residence: Witness Occupation: 

Signed by Applicant 4: In the presence of: 
Applicant 4 Full Name: Witness Full Name: 

Signature: Witness Signature: 

Date: Witness Town/City of Residence: Witness Occupation: 

 

 


