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A. Background and proposed transaction 

The Applicants 

 QS Infrastructure Pty Limited as trustee of QS NZ Infrastructure Equity Trust (QSI Trust), QS 

Infrastructure Pty Limited as trustee of QS NZ Power Trust No.2 (QS Power Trust 2), QIC 

Investments No1 Pty Limited as trustee of the QIC Trust No 1 (QIC 1 Trust) and QIC 

Investments No 2 Pty Limited as trustee of the QIC Trust No 2 (QIC 2 Trust) are related trusts 

for the ultimate benefit of Australian Retirement Trust (ART), one of Australia’s largest 

superannuation funds. 

The Transaction 

 QSI Trust currently owns 25% of the ordinary shares; 25% of the redeemable preference shares 

and QS Power Trust 2 owns 25% of the convertible notes in Powerco NZ Holdings Limited 

(Powerco). Powerco is a licensed electricity and gas distributor4 and is New Zealand's largest 

dual-energy distributor by network length.  

   

  

•  

 

 

  

  

 The Applicants have also applied for flexibility to increase their interest to 100% in the future. 

 As a result of the Investment the Applicants will acquire an indirect interest in sensitive land 

which will continue to be owned and operated by Powerco.  

Land 

 The Applicant will acquire an indirect interest in approximately 16 hectares of sensitive land 

recorded on various Records of Title spread across 12 different properties located throughout 

the North Island. A table of the land can be found in Schedule 1 of Attachment 1 (Land).6 

 The Land is currently used for non-residential purposes in the ordinary course of Powerco’s 

business.7 It includes non-urban and residential land. Below is a map of New Zealand, 

pinpointing the locations of the Land:  

 

4 Regulated by the Commerce Commission. 
5 291,660,509 shares. 
6 This also includes Regulation 57 land referred to in paragraphs 42 and 43.  
7 Such as being held for existing and proposed substations. Some land sits vacant and is held for future 

development or expansion purposes, it is grazed by third parties for land maintenance purposes. 
8 PowerCo Limited and PowerCo Transmission Services Limited are both wholly owned subsidiaries of PowerCo 

NZ Holdings Limited. 

[ s 9(2)(b)(ii) ]

[ s 9(2)(b)(ii) ]

[ s 9(2)(b)(ii) ]
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Figure 1: the Land 

 

 Powerco Limited and Powerco Transmission Services Limited8 are both ‘electricity operators’ 

for the purposes of the Electricity Act 1992. A transaction that results in an overseas 

investment in residential (but not otherwise sensitive) land does not require consent9 where 

the land is acquired by an ‘electricity operator’ for the purposes of providing line function 

services.10  Therefore, only the land that is sensitive for another reason is relevant to this 

application.  

B. Application of the Act 

 The Land is sensitive because it includes non-urban land over 5 hectares in size and residential 

land,11 so consent is required.12   The Asset is sensitive because the value of the consideration 

 

8 PowerCo Limited and PowerCo Transmission Services Limited are both wholly owned subsidiaries of PowerCo 

NZ Holdings Limited. 
9 Pursuant to Regulation 57 of the Overseas Investment Regulations 2005. 
10 As defined in section 2 of the Electricity Act 1992. 
11 Table 1, Part 1, Schedule 1 of the Act. 
12 Sections 10(1)(a) and 12(1)(a) of the Act. 
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exceeds $100 million.13 The following criteria for an investment in sensitive land apply to this 

application:14 

• The investor test must be met.15 

• The benefit to New Zealand test must be met.16   

• You must also note whether the Investment is a transaction of national interest and, if 

so, whether the Minister of Finance has decided that the Investment is contrary to New 

Zealand’s national interest.17 

 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 (or any part of it 

or group of New Zealanders);18  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 land19 (unless the farm land benefit test is 

disapplied20); and 

• because the Land is residential: 

o determine a residential land outcome;21  

o apply conditions of consent for the residential land outcome; and  

o be satisfied that those conditions are likely to be met.22  

 We assess the investor test in Part C, the benefit to New Zealand test in Part D, the farm land 

offer test in Part E, and discuss national interest matters in Part F.  

C. Applicant and investor test 

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

Ownership and control 

 For the purpose of this Investment, the interests held by the Applicants are for the ultimate 

benefit of ART. 

 

13 Section 13 of the Act. 
14 Set out in section 16(1) of the Act. 
15 Sections 18A and 16(1)(a) of the Act. 
16 Section 16(1) of the Act. 
17 Section 16(1)(g) of the Act. 
18 Section 16A(1)(a) of the Act. 
19 Section 16A(1C)(a)&(b) of the Act. This criterion applies because the Land is farm land over 5 hectares in size. 
20 Section 16A(1D) of the Act. 
21 Section 16B(3)(a). The Act specifies a range of outcomes to choose from in clause 19, Schedule 2 of the Act. 
22 Section 16A(1)(b) of the Act. 
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QSI Trust and QS Power Trust 2 

 QSI Trust and QS Power Trust 2 are unit trusts which will acquire an interest, through its 

trustee QSI Infrastructure Pty Limited, in the Powerco. The shares in the trustee company are 

held by QSuper Global Assets Pty Limited (which forms part of ART). The interest in Powerco is 

held for the ultimate benefit of ART.   

QIC 1 Trust and QIC 2 Trust  

 QIC 1 Trust and QIC 2 Trust were recently established for the purpose of this Investment. They 

will acquire an interest in Powerco, through their trustee companies QIC Investments No. 1 Pty 

Limited and QIC Investments No. 2 Pty Limited. Both are wholly owned by QIC Limited (a 

Queensland Government owned investment company). However, the interest in Powerco is 

held for the ultimate benefit of ART.   

 The interest in Powerco held by QSI Trust, QS Power Trust 2, QIC 1 Trust and QIC 2 Trust are 

subject to an investment management agreement whereby the assets acquired in relation to 

the agreement are managed by QIC Limited for the benefit of ART. 

ART 

 ART was formed in February 2022 through the merging of two Australian superannuation 

funds, Sunsuper Superannuation Fund and QSuper. ART is widely held with no person or entity 

holding more than 5% interest.  

 Ian  Patrick as Chief Investment Officer of ART has  

 

 

 

 A diagram of the intended ownership structure is in Attachment 2. 

Business Activities 

 ART is one of Australia’s largest private superannuation funds with investments across a 

diversified portfolio in many jurisdictions around the world. It manages over AUD 300 billion in 

retirement savings for over 2.4 million members. 

[ s 9(2)(b)(ii) ][ s 9(2)(a) ]
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Current state (counterfactual) 

Powerco is one of New Zealand’s largest dual-energy distributors by network length providing 

electricity networks to over 900,000 New Zealanders. It owns and operates a network of 

28,400km of electricity lines25 and 6,200km of gas pipes across the North Island.26  

Powerco's distribution network has been undergoing a major reinvestment through a $1.3 

billion five-year investment programme which started in 2018 to ensure that its network 

remains safe and reliable for New Zealanders. This programme has seen Powerco invest in 

major new projects, renewals and maintenance, vegetation management, new technology and 

upgrades to its systems and processes.  

The Land is being held for existing and proposed substations. Some of the Land sits vacant 

and is held for future development or expansion purposes. It is grazed by third parties for land 

maintenance purposes. 

Powerco employs 516 full time equivalent (FTE) employees and reports  in capital 

expenditure for the 2023 financial year.  

Investment plan 

The Applicants intend to continue supporting Powerco, in the discharge of its statutory 

obligations and fulfilment of its business plan to support the electricity and gas distribution 

needs of New Zealand. 

The Applicants expect their financing capacity and stability will have positive benefits for 

Powerco’s business with its ability to fund additional equity and obtain debt if required and 

considered appropriate.  

The management of the Land and Asset is not proposed to be affected by this Investment 

leading to continued electricity supply for New Zealanders.  

Illiquid Assets 

LINZ considers that the Asset is an illiquid one, given that the Land can only be acquired via 

acquisition of the Asset (i.e. the Land is not easily severable from the Asset); the number of 

properties (12) used for the operation of the Powerco’s electricity and gas business (a larger 

asset); and the fact that the Land has been used for the operation of this business for some 

time (mature asset).  

25 Its electricity network covers Coromandel to South Waikato, Bay of Plenty: Tauranga and Mount Maunganui, 

Taranaki, Whanganui and Rangitikei, Manawatu, Wairarapa.  
26 Its gas network covers Taranaki, Hawke’s Bay, Manawatu, Porirua and Hutt Valley and Wellington.  

[ s 9(2)(b)(ii) ]

[ s 9(2)(b)(ii) ]

[ s 9(2)(b)(ii) ]
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Consultation and submissions about the investment 

No third-party submissions were sought or received in relation to this application. 

Residential land outcome 

As part of the Land is residential land and is otherwise sensitive, one or more of the residential 

land outcomes must apply to it. The most appropriate residential land outcome is use for non-

residential purposes. This is because the Applicant will use the Land, for the operation of 

substations and other uses related to its business as an electricity and gas operator.  

We have included a recommended condition in Attachment 1 requiring the land to be used 

for non-residential purposes only.  We are satisfied that the Applicant’s intended use of the 

Land will comply with this condition.  

Proposed conditions and rationale 

We have recommended a condition requiring the Applicant not to act contrary to New 

Zealand’s national interest is imposed because the Investment involves the acquisition of a 

strategically important business. We have also recommended the mandatory condition that 

the residential land is used for non-residential purposes. 

We are satisfied that the proposed benefits to New Zealand will be derived from the 

acquisition of the Assets and as a result the Land and no further special conditions are 

required.  

Conclusion – benefit to NZ test 

Key benefits 

After considering the application, we are satisfied that the Investment is likely to result in the 

benefits considered above. In particular, the reduced risk of an illiquid asset. The Asset, and 

Land associated with it, is a large, mature asset and the Land is not easily severable.  

Proportionality 

We have undertaken our assessment having regard to the sensitivity of the Land and the 

nature of the overseas investment transaction, reflecting the proportional nature of the benefit 

to New Zealand test. 

The Applicants will acquire an indirect interest in approximately 16 hectares of sensitive land. 

The Applicants will initially acquire an additional 33% interest with the potential to increase 

this in future. 

Taking into account the size of the Land, the nature of the investment and that the use and 

control of the Land will not change, we consider the Investment is likely to benefit New 

Zealand.  
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Conclusion 

 After considering the application, we are satisfied that the Investment is likely to result in 

economic and consequential benefits in proportion to the sensitivity of the Land and the 

nature of the Investment. 

E. Transaction of national interest 

 The Investment is a transaction of national interest under the mandatory criteria in the Act.  

This is because the investment involves an investment in a strategically important business.  

Powerco is a strategically important business because it is a business involved in electricity 

distribution that provides electricity lines services.28 

 The Minister of Finance has considered this Investment and decided that the transaction can 

proceed with no further conditions imposed. 

F. Conclusion 

 For the reasons set out in this report, we consider that the criteria for consent have been met 

and our recommendation is to grant consent.   

 We refer you to Attachment 1 to review the Proposed Decision (including consent 

conditions), and from page 2 of this Assessment Report to record your decision. 

G. Attachments  

 Proposed Decision 

 Intended ownership structure 

 Other benefit factors 

 

 

28 Regulation 3C(3)(b) of the Overseas Investment Regulations 2005.  
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If we consider you have failed to comply with one of those 

special conditions in a material way we may require you to 

dispose of the Asset. 

We will give you written notice if we require you to 

dispose of the Asset. After we have given you notice, you 

must: 

i. Dispose of the Asset: dispose of the Asset to a 

third party who is not your associate. 

Within 6 months of our notice 

ii. Report to us about marketing: tell us in writing 

about marketing activities undertaken and offers 

received for the Asset. 

By the last day of every March, 

June, September, and 

December after our notice or at 

any other time we require 

iii. Report disposal to us: send us, in writing, 

evidence of the following: 

Within 1 month after the Asset 

has been disposed of 

a. That you have disposed of the Asset (including 

copies of sale and purchase agreements and  

settlement statements showing the purchaser as 

registered proprietor) and 

 

b. That the purchaser is not your associate.  

 

Reporting conditions 

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: 

i. be submitted via our Webform by these dates: 

a. 31 December 2026 

b. 31 December 2028  

ii. contain information about: 

a. your progress in implementing the special conditions (which can include 

photographs, maps or aerial imagery as evidence of compliance with relevant 

conditions) 

iii. Follow the format of the template annual report published on our website 

 

If requested in writing by LINZ, the Consent Holder(s) must provide a written report within 

20 working days (or such other timeframe as specified) on any matter relating to its 

compliance with: 
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i. the representations and plans made or submitted in support of the application and 

notified by the regulator as having been taken into account when the consent was 

granted, or  

ii. the conditions of this consent. 

 

Power to vary reporting date 

The dates on which reports are due to be provided may be changed by agreement 

between LINZ and the Consent Holder(s), provided that this power may not be used to 

give a time extension for an individual report. 

 

Power to narrow scope of reports 

LINZ may temporarily or permanently waive the requirement to report on a particular 

matter. 

 

Power not to require further reporting 

LINZ may waive the requirement to submit a report and may waive the requirement for 

future reporting. 
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