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Decision Date 

6 July 2018 

Duration of the Exemption 

The Exemption comes into force on 6 July 2018, and expires at the close of 6 
July 2023, unless varied under regulation 37(3) of the Regulations, or revoked 
earlier. 

Interpretation  

(1) In this notice, unless the context otherwise requires— 

Act means the Overseas Investment Act 2005.  

Exemption means the Exemption set out in paragraph 3 below.  

Exemption Holder means GDIF Group.  

First Gas means First Gas Topco Limited.  

GDIF International means First State Infrastructure Managers 
(International) Limited as manager and agent for Butterfield Trust (Cayman) 
Limited (as trustee for Global Diversified Infrastructure Fund (International)). 

GDIF Active means Colonial First State Infrastructure Managers (Australia) 
Pty Limited as manager and agent for Colonial First State Managed 
Infrastructure Limited (as trustee for Global Diversified Infrastructure Fund 
(Active)).  

GDIF Group means the stapled entity consisting of GDIF International and 
GDIF Active. The GDIF Group also includes the Global Diversified 
Infrastructure Fund (Australia), managed by Colonial First State Infrastructure 
Managers (Australia) Pty Limited. 

GSNZ means Gas Services NZ Limited.  

OIO means the Overseas Investment Office.  

Regulations means the Overseas Investment Regulations 2005.  

Shares means the fully paid ordinary shares and fully paid redeemable 
preference shares on issue in First Gas Topco and/or GSNZ.  
 

(2) Any term or expression that is defined in the Act or the Regulations and used, 
but not defined, in this Exemption has the same meaning as in the Act or the 
Regulations (as the case may be). 
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Exemption from the requirement for consent provisions of the Act 

(3) The Exemption Holder is exempt from the requirement to obtain consent for 
the acquisition of up to an additional 2.29% of the Shares on issue in each of 
First Gas and GSNZ (following which the GDIF Group will hold up to a 
maximum of 67.99% of the total number of Shares on issue in each of First 
Gas and GSNZ) through one or more acquisitions by 1 July 2023.  

Reporting Conditions of the Exemption 

(4) The Exemption Holder must notify the OIO in writing as soon as practicable, 
and no later than 12 months from the date of any acquisition set out in 
paragraph 3, that an acquisition has taken place. The notice must include: 

(a) the date or dates upon which settlement of the acquisition occurred; 
(b) final consideration paid (plus GST, if any); 
(c) copies of all relevant documentation relating to any such acquisition 
(including any relevant securities transfer deed); 
(d) where applicable, copies of transfer documents and settlement 
statements; and 
(e) any other information that would aid the OIO in its function to monitor the 
conditions of the Exemption. 

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

(a) the representations and plans made or submitted in support of the 
application for the Exemption; or 

(b) the conditions of the Exemption. 

Amendment or revocation of the Exemption 

The Exemption and conditions of the Exemption may at any time be amended 
or revoked by the OIO. 

Sanctions 

The Act provides for civil and criminal sanctions for breaching the Act, failing to 
comply with conditions of exemption and failing to provide information required 
by the OIO. The OIO has an obligation to investigate and act upon alleged and 
suspected breaches of the Act. 

Explanatory note 

The purpose of the Exemption is to exempt the Exemption Holder from the 
requirement to obtain consent under the Act for the acquisition of additional 
Shares in First Gas and GSNZ.  

The Exemption is required because: 

• the Exemption Holder is an “overseas person” pursuant to section 7(2) of 
the Act; 

• the Exemption Holder currently beneficially owns 65.7% of the Shares in 
First Gas and GSNZ. The existing shareholders in First Gas and GSNZ are 
parties to stapled security arrangements whereby each shareholder in 
First Gas must hold the same ownership interest in GSNZ (and vice 
versa); 

• First Gas and GSNZ are or will likely be the owners of sensitive land 
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and/or significant business assets; 

• the Exemption Holder is seeking an exemption for the following proposed 
acquisitions: 

(i) initially increase its ownership of Shares in First Gas from 65.7% to 
66% within one year; and 

(ii) possibly increase its ownership of Shares in First Gas and GSNZ up to 
a maximum of 67.99% over the next five years. 

The Exemption is consistent with the purpose of the Act because: 

• GDIF Group was previously the 82.4% beneficial owner of First Gas at the 
time OIO consents were granted in 2016 for an investment by First Gas’ 
100% subsidiary into the Maui pipeline and former Vector Energy 
transmission assets (which included both sensitive land and significant 
business assets); 

• the Exemption will allow GDIF Group to acquire up to 67.99% of First Gas, 
which is considerably less than it previously owned when consent was 
granted to First Gas’ subsidiary to acquire the Maui and former Vector 
assets; 

• the individuals with control of GDIF Group were bound by and remain 
subject to the 2016 conditions of consent which required the consent 
holders to remain of good character etc; 

• the sensitive land indirectly owned by GDIF Group consists of two 
industrial sites (an odorant storage area and a decommissioned 
compressor unit) together comprising just over 1 hectare. Neither has any 
special features which require additional protection as a result of a small 
share change in their underlying beneficial ownership; 

• the Exemption will exempt the acquisition by GDIF Group of small 
increases from the current 65.7% up to a maximum of 67.99% of the 
shares in First Gas and GSNZ; 

• the Exemption will have limited life of no more than five years; 

• the proposed increases in shareholding will have minimal effect on the 
ownership interests in (and no effect on control over) First Gas and GSNZ; 
and 

• the proposed increases in shareholding are analogous to the “creep” 
exemption set out in Regulation 33(1)(p) which exempts future security 
acquisitions in some circumstances.  

 


