





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

this application is 100 working days. This application is currently on day 45, therefore a
decision is due to the Applicants by 20 November 2023.

8.  However, the Applicants have a commercial deadline of 22 October 2023. Thus, we
recommend a decision is made by 13 October 2023.

Potential perceived conflict of interest

9.  This application raises a potential perceived conflict of interest because the Associate
Minister of Finance will be deciding as a delegate of the Minister of Finance who, as
will be'shawn below, is a shareholder of Genesis.

10. LINZ sought'guidance from the Department of Prime Minister and Cabinet {(DMPC)
whether a transfer of responsibility* is appropriate. DMPC has advised that a transfer of
responsibility is‘not required in this case unless LINZ considers that the decisicn is
likely to be particularly controversial and/or there is a very real risk it will be subject to
judicial’review. LINZ does not consider any of these exist.

11. However, to avoid the potential conftict of interest, we recommend that the Associate
Minister of Finance does not discuss this application with Minister of Finance.

B. Decision

Core fests
12. | determine that:
12.1. The 'relevant overseas person'’ is (collectively):

Relevant overseas person Role
Genesis Energy Limited Applicants.and upstream owners of the
FRV NZ1 Limited acquiring entity
Lauriston Solar Project Limited ot .
Partnership Acquiring entity

General partner of Lauriston Solar
Project Limited Partnership

General partner of Lauriston Sglar Hold
Limited Partnership

Lauriston Solar ProjectCo Limited

Lauriston Sotar HoldCo Limited

12.2. The ‘individuals with control of the relevant overseas person’ are;

Individuals with control Role
Barbara Joan CHAPMAN*
Catherine Margaret DRAYTON*
Warwick Ean HUNT*

Timothy Marshall MILES*

Directors of Genesis Energy Limited

* Where the Associate Minister of Finance will decide the applicaion is her own right, and not as a delegale of the Minister of
Finance.
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Hon Damien ¢’Connor Hon Barbara Edmonds
Agree Agree J

Disagree ] Disagree ]

15. | am'satisfied, in relation to farm land advertising, that the Applicants are exempt from
the criteria, as set out in the report.

Hon Bamien O’Connor Hon Barbara Edmonds
Agree Agree J
Disagree L] Disagree J

National interest assessment

16. The investment includes a transaction of national interest under section 20A because
the transaction involves an investment by a non-NZ govemment investor.

17. I note that Associate Minister of Finance; Hon David Parker®, has not declined to this
transaction on the basis that the transaction is'contrary to New Zealand's national

interest.
Hon Damien ¢’Connor Hon Barbara Edmonds
Noted Noted [l

Decision about whether o grant or decline consent

18. My ultimate decision is to:

Hon Damien O’Connor Hon Barbara Edmonds

Grant consent subject to the Grant consent subject to the N
conditions in the Proposed conditions in the Proposed

Decision in Attachment 1 Decision in Attachment 1

Grant consent with amended ] Grant consent with amended |
conditions provided on: conditions provided on:

Decline consent L] Decline consent ]

€ Responsibility transferred by the Minisier of Finance under seclion 7 of the Constitution Acl 1986 and wilh the Prime Minister's
agreement, as contained in the Minister of Finance's lefler to Hon David Parker dated 13 September 2023.
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Hon'Damien O’Connor Hon Barbara Edmonds
Date: ! ! Date / f

C. /Background.and proposed transaction

19. The Applicants have entered into an Agreement for Sale and Purchase (Agreement})
with HES Aotearoa Limited (HES) for the purchase of rights and interests in certain
solar assets, that includes/an option to enter inte a long-term lease with the
Landowners.

20. Lauriston Solar Project Limited Partnership (Lautiston Project LP), aNew Ze:  nd
registered limited partnership is the entity that will enter into the lease on behalr of
Solar-Gen JV. Consent is required to enter into the lease.

21. The lease will have a maximum term of 40 years’. On the expiration of the |ease, the
Land will reverl back to the' Landowners.

22,  The Applicants were granted an exemption from the farm land offer criterion on 1 May
20238

Vendor

23. HES®is a New Zealand company ultimately owned by two UK-based solar farm
development companies and a New Zealand-citizen. ' It plans on déveloping a pipeline
of approximately 350MW of utility scale solar photo-voltaic across New Zealand.!

24. A key aspect of its business is to identify, acquire and develop solar farm assets to on-
sell to purchasers who have interest in holding the solarfarm assets for a lofiger term.
The Vendor is selling the assets as part of its business modei and in order to
accelerate deployment of further projects in New Zealand.'?

Land

25. The Land is approximately 93 heclares of farm land located at 126 Lauriston Barrhil
Road, Lauriston, Canterbury. It is used for sheep grazing, wintering of dry stock, and

! § years intended for the canstruction of the solar farm and time buffer and 35 years equal to the expecled life cycle of the solar
panels.

¢ Case number 202300032

? HES iz an overseas person under the Act

" Hive Ethical Project Developments Lid UK, 50%), Solar South Wesl Lid (UK, 45%) and Duncan McKinlay {(NZ, 5%).
""HES Aclearoa Accessed 19 June 2023,

? HES has advised that 11is not required 1o seek consent under the Act because the exertise of option to enter into a fease is
conditional on consent under the Act and thse option periad doas not maet the 10-year threshold in section 12{1)(a)iii}{b) of the
Act,
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. You must also note whether the Investment is a transaction of naticnal interest
and, if so, whether the Minister of Finance has decided that the investment is
contrary to New Zealand’s national interest.?

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

. determine that benefit will be, or is likely to be, substantial in relation to one of
more of the factors of high relative importance for farm land?* (unless the farm
land benefit test is disapplied?®).

30. We assess the investor test in Parf E, the benefit o New Zealand test in Part F, the
farm land offer test in Part G, and discuss national interest matters in Part H.

E.. Applicant and investor test

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

Business Activities
Lauriston Project LP

32. Lauriston Project LP was formed by Solar-Gen JV to be the project vehicle to develop,
construct and operate the solarfarm on the Land.

Solar-Gen FV

33. Solar-Gen JV was formed to identify and develop renewable energy projects in New
Zealand, specifically grid or network-connected solar farms?® with capacity of at least
20MW.

Genesis

34. Genesis is a New Zealand company and an energy pravider which has been operating
in New Zealand for 25 years. It has more than 650,000 residential and business
customers nationwide.?’

35. This solar farm is part of Genesis’s broader proegramme called,'Future-Gen Strategy’.
The programme is focused on developing 2,650°'GWh? of new renewable generation
by 2030; removing at {east 1.2m tonnes of carbon emissions by 2025, and developing
up to 500 MW of solar energy over the next few years.

FRV NZ1

36. FRV NZ1is a New Zealand company related to FRV Australia, a solar developer, asset
owner and renewable energy platform in Australia. The Applicants state that FRV
Austraiia was the first company to deliver a project-financed large scale solar farmiin
Australia operating since August 2014. In Australia, the company has developed

2 Section 16{1)(g) of the Acl.

23 Section 16A{1){a) of the Act.

2 Section 16A({1C){b) of the Acl. This criterion applies because the Land Is farm land over 5 hectares in size.
2 Section 16A(1D) of the Act.

2 Photovoltaic systems are connected to the local electricity lines system (that is, *grid connecied’), as opposed to sland-alone
{that is, not connected to a grid or network).

¥ Genesi weessad 26 August 2023

28 Gigawalt hours.
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almost B00MWdc of solar assets across nine projects for a total project investment
value of over AUD1 billian.

37. FRYV Australia in tum is parl of the FRV? Group, a group of companies headquartered
in Spain and involved in developing utility-scale renewable energy solutions. FRV
Group has more than 50 plants across 4 continents, including solar power plants in
Spain, ltaly, USA, Australia, Uruguay and Mexico.

Ownership

L auriston Project LP

38. The entire parinership interests in Lauriston LP are wholly held by Lauriston Solar Hold
Limited Partnership (Lauriston Hold LP), as New Zealand registered limited
parinership.

38. auriston Hald LP partnership interests are held 60% by FRV NZ1 and 40% by
Genesis, through its 100% subsidiary Lauriston Solar Venture Limited, a New Zealand
registered company®.

Solar-Gen JV

4). Solar-Gen JV is-a joint-venture between Genesis (60% ownership) and FRV NZ21
{(40%).

Genesis

41, Genesis is a2 100% New Zealand owned company®' with shares listed on the NZX.

42. The New Zeafand Gavernment (via the Minister of Finance and the Minister for State-
Owned Enterprises) holds 51.23% of its shares. The remaining 48.77% is widely held
by a mix of sharsholders, with noshareholder otherthan the New Zealand Government
holding more than 5% of the shares.

FRV NZ1
43. FRV NZ1 is ultimately beneficially owned by:
a. Members o I from SaudiArabia® (51%);and
b. OMERS Furpny rarent B.V. (49%).
44. has businesses in the transportation, ‘@ngineering and

manwaswiring, financial services, land a real estate, energy and environmental
services and health.

45, OMERS Furphy Parent B.V. is ultimately owned by Ontarno Municipal Employees
Retirement System {OMERS) Administration Corporation, a statutory Canadian
corporation that provides pension administration and investments services for OMERS,
a Canadian public pension fund for municipal employees of Ontario, Canada.

45. Therefore, the following are the ultimate beneficial owners of Solar-Gen JV:

¥ FRV stands for Fotowatio Renewabls Ventures.
* Company number 8874681,
* as contained in the application dated 8 May 2023,

I’_—
® Company structure diagrams for FRY NZ1 as well as Lhe transaction structure are included in Attachment 2.
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MW._ It is expected to generate around 80 gigawatt hours (GWh) of renewabie
electricity annually — enough to power zpproximately 10,000 houses.

60. The solar farm will be connected to Electric Ashburton Network’s (EA)* Lauriston zone
substation. The Ashburton District Councli has already gramted a land use consent to
HES *

61. The Applicants will allow sheep grazing under the solar panels, covering approximately
74 hectares of the Land. Approximately 15 hectares of the Land will have solar panels
with no grazing occurring.

62. The solar farm will be constructed within 13 months from the completion of the
transaction (construction phase). Itis expected to start operating by the end of 2024,
for a penod of 35 years.

63. The Applicants intend to spend approximately NZD84 million*! during the construction
phase #

64, The Applicant submits they will engage approximately 50 contractors during the
construction phase of the solar farm. The Invesiment will also require the creation of
two tothree permanent FTEs to operate the solar farm.

Current state {counterfactual)

65. Atthe time the Agreement was signed, the Land was used for sheep grazing, wintering
of dry stock, and cropping. The Land had:

a. 365 calves (not exported, but for breeding stocks only) for 4 months;

b. 700 lambs for 6 weeks in the winier;

¢. 63 hectares planted in peas and-barley {grown for local feed and malt barley); and
d. 27 hectares used for silagefhay.

86. The Land supperted one FTE, plus 0:5 FTE for 6 weeks for grazing. During harvest
fime, a contractor is engaged for a period of two weeks.

67. No export receipts are generated from the Land-

Farm land benefit test

688. The Investment involves the acquisition of farm land exceeding 5 hectares in area. As
a result, the farm land benefit test applies unless you decide it need not be'met for one
of the reasons set out in the Act.*?

* EA is a locally owned co-operative network company, that owns and operales Mid Canterbury’s eleciricity distribution
network.

** Granled on 25 February 2022 {LUGZ21/0134).
‘ I
* Section 16A{1C10}. You may decide not Lo apply the (amm land benefit test if; the transaction is minor or iechnical; the

fransaclion does not materially change the level of ownership or cantral ihat the relevant overseas person has over {he asset. or

the farm land has no or limited productive cepadty as farm land and will, or is likely 1o, be used prompily, as a result of the
overseas invesiment, for industrial or commercial development {for example, a supamarket} or for the construction of 1 or more
huildings Lhat, laken together, will consisl of 20 or more new residential dwellings.
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81.

Considering the size of the Land and the leasehold investment (suggesting
proportionately lower benefits may be sufficient}, the counterfactual use {being sheep
grazing, wintering of dry stock, and cropping) and the resulting expenditure and
advancement of significant Government policy that will likely result from the
Investment, we consider that the Investment is likely to benefit New Zealand.

Farm fand benefit test

82.

83.

in relation to the farm land benefit test, the benefits are likely to be substantial in
relation to one or more factors of high relative importance, being the economic benefit
factor and the oversight and participation by New Zealanders factor. To satisfy this
test, one or both of these factors need to be of a size or nature that represent a
substantial benefit to New Zealand.

We consider the level of benefit under the economic factor is substantial, particularly
when considering the likely benefit resulting from the capital investment relating to the
Investment. The modified benefit test for farm land is therefore met.

Farm Jand offer test

84.

The Applicants were granied an exemption from the farm land offer criterion on 1 May
2023. We are therefore satisfied the transaction is exempt from the farm land
offer requirement.

A transaction of national interest

85.

86.

The Investment is a transaction of national interest under the mandatory criteria in the
Act.* This is because the Investriient invoives a non-NZ govemment investor.*?
Specifically, the Lauriston Project LP¥ will be ultimately partly owned by a statutory
Canadian corporation,

Associate Minister of Finance Hon David-Parker has not declined to this transaction on
the basis that the transaction is contrary to New Zealand’s national interest.

Conclusion

87.

88.

After considering the application, our view is that:
) the investor test has been met; and

. the Investment will, or is likely to, benefit New Zealand {or any part ofit or group
of New Zealanders);, and

. the benefit is proportionate to the sensitivity of the Land and the nature of the
transaction; and

. the benefit will be, or is likely to be, substantial and identifiable; and
® the land is exempt from the farm land offer test; and
. the transaction is considered to be a transaction of national interest.

Our recommendation is to grant consent.

8 Section 20A of the Act.
1% As defined in seclion 6 of the Act.

% And therefore the assets.
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Your Consent is subject to the Special conditions, Standard conditions and Reporting
conditions {Conditions) set out below. You must comply with them ali. Be aware that if you do
not compiy with the Conditions you may be subject to fines or other penalties, and you may
also be required to dispose of the Land.

In the Consent and the Conditions, we refer to Toitl Te Whenua Land Information New
Zealand as'LINZ, us, regulator or we.

Act means the Overseas Investment Act 2005.

Solar Farm means the grid or network-connected solar photo-voitaic farm with an
approximately installed capacity of 52 MW to be developed, constructed and operated on the
Land.

You must comply with the following special conditions. These apply specifically to this
Consent and were censiderations that particularly influenced us to give consent:

| Automatic condition: National Interest

k

You must not, in relation to the'Land, act or omit toact with a | At ali times
purpose or an intention of adversely affecting national
security or public order

Special condition 1: Develop, construct and operate a solar farm

You must;
a. develop, construct and operate a solar farm'on the Land. a. By 30 November 2025
b. expend at least $75 million on the construction of the solar
farm. b. By 30 November 2025
c. use, or continue to usse, the Land exclusively or nearly . )
exclusively (and subject to Special Condition 3) for the o At all‘times f°”°“'f'“9
operation of the sofar farm for the purposes of electricity practical complétion of
generation. the Solar Farm

If you do not comply with this condition, Standard Condition 6
will apply and we may require you to dispose of your interest
in the Land.

Special condition 2: Job creation

You must procure that equivalent of 2 permanent FTE By 30 November 2025
positions are engaged for the operation of the solar farm.

Special condition 3: Allow grazing

You must enter into an agreement with the registered owner By 30 November 2027
of the Land or any third party for the grazing of 74ha of the
Land, and allow sheep to be grazed on the Land in
accordance with that agreement.
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You must also compiy with the standard conditions set out below. These apply to all
overseas people who are given consent to acquire sensitive New Zeatand land, including
you:

Standard condition 1: Acquire the Land

You must acquire the Land: As stated in the Consent

1. by the date stateddn the Consent.
Ifyou do not, yaur Consent will lapse or become
invalid and you must not-acquire the Land, and
' 2. using the acquisition, ownership, and control structure
you deseribed in your application.
Note, only you <the named Consent Holder - may
acquire the Land, not your subsidiary, trust, or other
entity.

Standard condition 2: Tell us when you acquire the Land

You must tell us in writing when you have acquired the As soon as you can, and no
Land. later than two months after
Include details of: Settlement

1. the date you acquired the Land (Setttemant),

2. consideration paid (plus GST if any),

3. the structure by which the acquisition was made-and
who acquired the Land, and

4, copies of any transfer documents and Settlement
statements.

Standard condition 3:; Allow us to inspect the Land

Sometimes it will be helpful for us to visit the Land so we At all times
can monitor your compliance with the Conditions.

We will give you at least two weeks' writlen notice if we
want to do this.

You must then:

1. Allow a person we appoint (inspector) ta:

a. enter onto the Land, including any building on it,
other than a dwelling. far the purpose of
monitoring your compliance with the Conditions
(Inspection),

b. remain there as long as is reasonably required to
conduct the inspection,

, c. gather information,
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d. conduct surveys, inguiries, tests, and
measurements,

e, take photographs and video records, and

f. do all other things reasonably necessary to carry
out the Inspection,

2. Take all reasonable steps to facilitate an Inspection

including:;
ac directing your employees, agents, tenants, or

other'occupiers to permit an Inspector to conduct

an’'inspection,
b. being available, or requiring your employees,

agents; tenants, or other occupiers to be available,

at all reasonable times during an Inspection to
facilitate access onto and across the Land. This
includes providing transpoit across the Land if
reasonably required.

During an Inspection:

a.

we will not compel you and your empioyees. agents,

tenants, or other occupiers to answer our questions or

to let us Jook at, copy or take away decuments,
our [nspector will comply with any reasonable

instruction and co-operate with any reasonable health

and safety policy or procedure you notify to us'before
the Inspection.

Standard condition 4: Remain not unsuitable to Investin

New Zealand

You, and to the extent that you are not an individual; the

Individuals Who Control You must remain not unsuitable to

own or control the Assets in accordance with section
18A{1) of the Act.

The Individuals Who Control You are individuals who:

a.
b.

are members of your governing body

directly or indirectly. own or control more than 25% of

you or of a person who itself owns or controls more
than 25% of you, and

are members of the governing body of the people
referred to in paragraph (b} above.

At all times

Standard condition 5: Tell us about changes that affect you, the people who control

you, or people you control

You must tell us in writing if any of the following events
happens to any of the Consent holders:

Within 20 working days
after the change
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1. You become aware that you and/or any Individual Who
Controls you establishes any of the investor test
factors listed in section 18A(4) of the Act.

2. You cease {0 be an overseas person or dispose of all
or any part of the Asset.

3. Your New Zealand Service Address changes. This is
the address you provided us in your application as the
address which we will send any legal document we
need (o serve on you.

comply with key special conditions

Standard condition 6: Dispose of your leasehold interest in the Land if you do not

If all or part of this Standard Condition 5 applies to a
specialcondition, we have said so in that special condition.
i we consideryou have failed to comply with one of those
special conditions in‘a material way we.may require you to
dispose of your leasehold inferestin the Land.

We will give you written notice if we require you to dispose
of your leasehold interestin the Land. Afier we have given
you notice, you must:

Dispose of the interest in Land: dispose of your
leasehoid interest in the Landto a third-party who is nat
your associate.

Within six months of our
notice

| Report disposal to us: send us, in writing, evidence of the
following:
i

a. that you have disposed of your leasehold intefest in
the Land, and
b. that the purchaser is not your associate.

Within one month after your
leasehold interest in the
Land has been disposed of
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We need information from you about how your investment plan is tracking so we can monitor
your progress against the Conditions.

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

1. besubmitted via ou 1y these dates:
a. 30 December cuce
b. 30 December 2025
¢.. 30 December 2027
2. contain information about your progress in implementing the special conditions {which
can include photographs, maps or aerial imagery as evidence of compliance with
relevant conditions).
3. foliow the format of the template annual report published on our website.

If requested in writing by LINZ, the Consent Holder must provide a written report within 20
working days (or/such other timeframe as specified) on any matter relating 5o its compliance
with:

a. the representations’and plans made or submitted in support of the application and
notified by us ashaving been taken into account when the Consent was granted, or
b. the conditions of this Consent.

Power to vary reporting date

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

Power to narrow scope of reports
The regulator may temporarily or permanently ‘waive-the requirement.to report on a particular
matter.

Power not to require further reporting

The regulator may waive the requirement to subrit a reportand may waive the requirement
for future reporting.
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ATTACHMENT 2 - PROPOSED TRANSACTION STRUCTURE AND
OWNERSHIP STRUCTURE OF FRV NZ1

L iston Solar Farm - Proposed Transaction ! ucture
{as | Septembar 2023)

P T Ty
1
Genesis Energy Limited |- - :(---.-
i
i

0%

50I3r Assels

fined. Ophon 10 ender inlo Lease)
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