nd "nfOI'ﬂ'latloﬂ*- ' L -Notice of [')eeisio'n
~ Case: 201320018

Decision Date
19 September 2013

Decision -
Fot e)temntions undef'Regulation 37 ef tne O\}erseae .In\iestment Reg ulatiens S
- 2005 from the requirement for consent and the definition of associate on the
"basis as set out below, anci subject to the conditions In paragraph 7: K '
1. Commencement 7
: Thle Exemption comes into force on 19 'Se,ntem-ber 2tj13,_
2 iExpirv | | o
- This jExempti_on_expires.on the close of 3.1 December 2015.
3. Interpreta_tien | |
) In this exemptien,- enIeSS the centext' otherwise requires:
Act means the Oirerseas Investment A_ct’iODS
i Australian Beneﬂci'ai-y means a beneﬂclary of the Australlan' Trust

_ 'Austrahan Trust means In aggregate the separate trusts establlshed by
“the Australlan Trust Deed in respect of which-The Trust Company ls actlng
" as trustee under the Australtan Trust Deed '

~ Australian Trust Deed means the trust deed made or to be made between
the Crown, and The Trust Company relating to Instalment Recelpts that:
provides, among other thlngs, for The Trust Company to hold the Specified
‘Equity Securltles oh separate trusts for subscrlbers for Spec:fled Equity
_Securities under the Offer _

Beneficiary means a benefiéla'ry of the Trust
Croi‘mn means Her Majesty the Queen in right of New Zealand
Exemptlon means the E)(Emptions in paragraphs 4 and 5 ‘

Guardian Trust means the New Zealand Guardian Trust Company LimItEU '
. and includes any of |ts wholly ownecl subSIdlarles, lncludlng nomlnee
- CUI’TIPEIFIIE!S : .




“Instalment Reéeipt means an equity security in the form of an instrument -

evidencing the arrangements, and having the characterlstics descrlbed in

_ the Trust Deed and the Australian Trust Deed

Merldlan Energy means Meridian Energy Limited -

. Offer means the Crown’s sale of Sha res by way of an offer to the public .

(Including institutional investors) in New Zealand and to select_ed

. lnstitutlonai investors in Junsdictlons outslde New Zeaiand

] N Ordlnary Shares means Ord:nary shares in Mend[an Energy whether fully

paid or not.

Regulatlons means-the Overseas Investment Regulatlons 2005 .

. Respectlve Trust Deed means elther the TrUSt Deed or the Australian

Trust Deed

Shares means fully pald ordinary shares in Meridian Energy registered in '_
the name of the Crown on the date on which thls Exemptlon comes into

' fOI‘CE

' Specufled Equity Securities means Shares which are transferred pursuant '
" to the Offer to Guardian Trust or The Trust Company to be held on the S

terms set out in the Respectwe Trust Deed

The Trust Company means the The Trust’ Company(Australla) Limited

"+ (ACN 000 000.993) and includes any wholiy owned subS|d|ar|es, Jncluding-

nominee companles

- Trust means, in aggregate, the separate trusts established by the Trust '

Deed in respect of which Guardlan Trust'is actmg as trustee under the Trust. '

"~ Deed

@y

(@)

) Trust Deed means the trust deed made or to be made between the Crown,
and Guardian Trust relating to Instalment Receipts that provides; among

other things, for the. Guardian Trust to hold Specified Equity Securities on
separate trusts for su bscnbers for Speuf‘ ed Equrty Securities under the

. Offer -~

‘ VTrustee Corporation means:

(a) a trustee company W|th|n the meaning of sectlon 2 of the Trustee
" Companies Act 1967; or :

(b} the Public Trustee or the Public Trust Ofﬁce constituted by the Publlc

Trust Offlce Act 1957,
Any term or expression that is defined in the Act or the Regulatlons and
used, but not defined, in this Exemption has the same meaning as in the Act
or the Regulatlons (as the case may be) ) : -

Exemptlons from the reqmrement for consent prowsnons of the Act '

. Each of

(a) Guardian Trust;




o (h) the Trust; and

(2)

3

5. ..

(1)

(c) the Beneficlaries

is exempted from the requiremerit for consent provisions of the Act for the
transfer by the Crown of Spemfled EqUIty Securities to Guardian Trust, but

- for no other reason,

Meridian Energy is exempted from the requirement for consent provls[ons of
the Act solely by virtue of the Guardian Trust or The Trust Company.-

‘holding the Specified Equity Securltles under the Respectlve Trust Deed but

for no other reasan.

- Sub- paragraphs (1) and (2) are. subJect to paragraph 6

Exemptlons from the definition of ASSOC|ate

Each or:_-

~{a) Guardian Trust;
-(b) The Trust Company;

7 (c) the Trust;

(d) the Australian Trust;

(e) the fBeneficiarles_;' and

(f) - the Australian Beneficlaries -

- is exernpted from the definition of associate in _relation to.the Crown in—

@

respect of the transfer of Specified Equlty'Securities'

-1. by the Crownto Guardlan Trust or. The Trust Company under the
- Respective Trust Deed; and :

i between Guardlan Trust and The Trust Company as a resu!t of
the acquisition or sale of Instalment Recelpts by the Beneﬁmarles _

. or the Australian Beneficiaries,

. but for no other reason..

The Trust Company is exempted from the definition of associate in relation
to Guard[an Trust.in respect of the transfer of Specified Equity Securitles:

" (a)y by the Crown to Guardlan Trust ar The Trust Company under the

Respective Trust Deed and

' '(h) 'between Guardian Trust and The Trust Company as a result of the

ach|S|t|on or sale of Instalment Recelpts by the Beneﬁclanes or the
‘Australian Beneficlarles,

but for no other reason.

(3} Sub- paragraphs (1) and (2) are subJect to paragraph 6.




' Limitatio

thls Exem

7 (1) an.o

ns on Exemption

. Except in the curcumstances descrlbed in paragraphs (4) and (S) nothing ln o

ption exempts:

Verseas person or an associate of an overseas person from the

requirement for consent provisions of the Act, if as a résult of the
-acquisition of rights or mterests in Instalment Recelpts or Ordinary
‘Shares: ,

(a)

(b)

(C)_.

the overseas person or the associate (either alone or together
~with its associates) has a 25% or more ownershlp or control
Interest in Meridian Energy, or

- the overseas person or the associate (elther alone or together '

with its associates) has an increase in an existing 25% or more
ownershlp or- control mterest in Meridian Energy, or

'Merldlan Energy becomes-an overseas person.

'.(2) Meridian Energy from the- requirement for consent provlsmns of the

" ACt

(@

(b)

if it becomes an overseas person

. Condltions of Exemptlon ‘
~ The Exemptlon is subject to the fo]lowmg condltlons

- {1) Guardlan Trust must

be a trustee company authorlsecl under the Trustee Companles
Act 1967

be either statuton[y approved or Iicenced as a Trustee '
_Corporation under the Securities Trustees and Statutory

* Supervisors Act 2011 or any replacement Ieg[slatton

(d)

prowde,~ a copy of the executed Trust Deed to the Overseas
Investment Office @s soon as practicable and ne later than 31
October.2013 (or such other’ date agreed with the Overseas
Investment Ofﬂce)

prowde to the Overseas Investment Ofﬂce by no later than 30 -
April 2014, 31 October 2014, 30 Aprll 2015 and 31 October
2015 (or such other dates agreed with the Overseas Investment
Office) a certificate slgned by a director of Guardian Trust which -
 lists each new separate trust appointment under the Trust Deed

" . that would result Ina 5% or more ownershlp or contral mterest
" in Merldlan Energy. .

(a)

“(2) The Trust Company must

prov:de a copy of the executed Austrahan Trust Deed to the
Overseas Investment Office as soon as practicablé and no later "

* than 31 October 2013 (or such other date agreed with the -
.Overseas Investment Offn:e) : .




(b) provide to the Overseas Investment Office by no later than 30
April 2014, 31 October 2014, 30 April-2015 and 31 October 2015
(or such other dates agreed with the Overseas Investment Office)
a certificate sighed by a director of The Trust Company which lists
each new separate trust appointment under the Australlan Trust
Deed that wauld result In a 5% or more ownership or control

interest in Meridian Energy.-

Y (3} The Guardlan Trust and The Trust Company must, if askecl fn writing

by the Overseas Investment Office, provide a written report within 20
working days (or such othér timeframe as ‘specified) on any matter
relating to its compliance with-the:

(a) representatlons and plans made or submitted in support of the :
' applrcatlon for Exemptlon or - }

7 (b) conditiors of the Exemptlon

(4). The Exemptlon may at any tlme he amended or revoked by the
. Overseas Investment Office. :

' 'Sanctlons

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

.breaches of the Act.
General

A reference to the “Overseas Investment Office” in thls Notlce includes a
reference to the regulator (as defined by the Act)

A.reference to the plural In this Notice includes a reference to the singular.




