
To:  Minister of Finance: Hon Grant Robertson 

Overseas investment: potential transaction of national interest 

Rā / Date 21 February 2022 Kōmakatanga / 
Classification In confidence 

LINZ reference BRF 22-257 Whakaarotau / 
Priority Medium 

Ngā mahi e hiahiatia ana / Action sought 
Minita / Minister Hohenga / Action Suggested Deadline 

Hon Grant Robertson, 
Minister of Finance 

Direct officials whether an overseas investment 
transaction (for which an application for consent 
has been made) is a transaction of national 
interest and therefore requires a national interest 
assessment under section 20B(1) of the 
Overseas Investment Act 2005.  

24 February 2022 

LINZ Contacts 
Ingoa / Name Tūnga / Position Contact number First contact 

Paul Wrigley 
Manager, Monitoring and 
Intelligence 
Overseas Investment Office 

027 237 4950 ☒
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Pūtake / Purpose statement 
1. We (the Overseas Investment Office, OIO) seek direction regarding whether you, as Minister of 

Finance (you), wish to call in a consent application for a national interest assessment under 
s 20B(1) of the Overseas Investment Act 2005 (Act). 

2. You have directed Toitū te Whenua LINZ (LINZ) to prepare a separate memorandum on OIO 
application 202100582 to determine whether a national interest assessment is required. Under 
s 20B(1) of the Act you have the discretion to make this decision if you consider the transaction 
could be contrary to New Zealand’s national interest. 

Pānui whāinga / Key messages 
3. On 18/10/2021, Ampol Limited (Ampol) applied to the OIO for consent under the Act to acquire 

100% of the shares in Z Energy Limited (Z) by a scheme of arrangement under Part 15 of the 
Companies Act 1993 (Proposed Transaction). Z is a New Zealand fuel distributor with branded 
service stations. 

4. The Proposed Transaction is an overseas investment in significant business assets that requires 
consent under the Act as the consideration for the shares exceeds $100 million. It is also an 
overseas investment in sensitive land that requires consent under the Act. The consideration for 
the Proposed Transaction is approximately NZ$1.96 billion. Z has an interest in sensitive land 
that consists of nine residential land sites, a site adjoining Otago Harbour, and a limited 
partnership interest in carbon forestry (that may include some farm land) (Land). Further details 
of the Land (including addresses, maps, and aerial photos) are included in the Appendix. 

5. The residential land sites comprise fuel facilities, carparks,  
, and sites acquired in order to deal with historic contamination issues. The site 

adjoining Otago harbour is a truckstop fuel facility at the Port of Otago. 
6. The interest in carbon forestry relates to an approximate 37% limited partnership interest in 

Dryland Carbon One Limited Partnership (Dryland Carbon), a New Zealand carbon forestry 
operation that owns approximately  hectares of land for carbon forestry. As a limited 
partner, Z is a passive investor with no control or management over any of Dryland Carbon’s 
assets. Dryland Carbon has previously obtained OIO consent to acquire sensitive land for carbon 
forestry. 

7. The Proposed Transaction is not automatically captured by the Act as a transaction of national 
interest under section 20A because it will not result in a non-New Zealand government investor 
acquiring a greater than 25% interest in Z, nor is it an investment in a strategically important 
business. Further, Z’s business does not appear to fall within the definition of strategically 
important business in s6(1) of the Act. 

8. Under section 20B of the Act, you have the discretion to determine whether an overseas 
investment in sensitive assets could be contrary to New Zealand’s national interest and, if so, 
constitute a transaction of national interest.  

9. The Proposed Transaction involves matters that are relevant when assessing New Zealand’s 
national interest, including market power within an industry and alignment with Government 
objectives. Further detail regarding these matters is provided below. 

10. We do not consider the Proposed Transaction presents sufficient risk to recommend a national 
interest assessment. The overall national interest risk identified as a result of the Proposed 
Transaction is assessed as low.  

Ngā Tāwhaitanga / Next Steps 
11. Review the details of the Proposed Transaction and direct officials whether you consider it is a 

transaction of national interest, or if you require additional information to make this decision.  
12. If you decide that the Proposed Transaction is a transaction of national interest, we will provide 

you with a national interest assessment report so that you can determine whether the Proposed 

s9(2)(b)(ii)

s9(2)(b)(ii)
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Transaction is contrary to New Zealand’s national interest. This report would be separate from, 
and additional to, the report that will be prepared for the decision making Ministers in relation to 
the substantive application. 

13. If you decide that the Proposed Transaction is not a transaction of national interest, we will 
continue to assess the substantive application and provide this to the Ministers for a decision in 
due course. 
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Tohutohu / Recommendations 
14. It is recommended that you: 

• tohutohu / direct officials about whether you consider the Proposed 
Transaction constitutes a transaction of national interest: 

 

Transaction of national interest: apply national interest assessment 
OR 

� 

Not transaction of national interest: do not apply national interest 
assessment (recommended) 
OR 

         � 

Request more information from officials in order to decide whether this 
overseas investment constitutes a transaction of national interest.          � 

 
 

 

Paul Wrigley 
Manager, Monitoring and Intelligence 

 Hon Grant Robertson 
Minister of Finance 

Rā / Date:       /       / 2022  23   02
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Te Horopaki / Background to national interest assessments 
15. If overseas investments in sensitive land and significant business assets are transactions of 

national interest, one of the criteria for consent is that you have not declined consent to the 
transaction on the basis that you consider it is contrary to New Zealand’s national interest. 

16. A transaction is one of national interest if it is a transaction that involves certain non-New 
Zealand government investors or strategically important business under s 20A of the Act. Under 
s 20B of the Act, you also have the discretion to determine that any overseas investment 
application is a transaction of national interest if you consider the investment could be contrary 
to New Zealand’s national interest.  

17. In the Ministerial Directive Letter of 24 November 2021, you directed us to only recommend that 
a transaction is a transaction of national interest if the Proposed Transaction:  

• could pose risks to New Zealand’s national security or public order; 

• would grant an investor significant market power within an industry or result in vertical 
integration of a supply chain; 

• has foreign government or associated involvement that is below the 25% threshold for 
automatic application of the national interest test, but grants that government (and/or its 
associates) disproportionate levels of access to or control of sensitive New Zealand assets;  

• would have outcomes that were significantly inconsistent with, or would hinder the delivery 
of, other Government objectives; 

• raises significant Treaty of Waitangi issues; or  

• relates to a site of national significance (e.g. significant historic heritage). 
18. The Proposed Transaction involves matters that are relevant when assessing New Zealand’s 

national interest, including whether this transaction will grant Z significant market power within 
this industry. We do not consider these matters are of sufficient concern to recommend that the 
Proposed Transaction is a transaction of national interest (and therefore requires a national 
interest assessment), but we leave this to your discretion. In addition to the matters set out 
above, we also note there is and will be some public interest as this is a large commercial 
transaction involving a well-known brand.  

Proposed investment  

19. Ampol intends to acquire 100% of the shares in Z by a scheme of arrangement (Scheme) under 
Part 15 of the Companies Act 1993. In October 2021 Ampol and Z entered into a Scheme 
Implementation Agreement to record and give effect to the terms and conditions of the Scheme. 

20. The Scheme Implementation Agreement is conditional on a number of regulatory approvals 
being obtained (including OIO consent and clearance from the Commerce Commission) as well 
as High Court and shareholder approval of the Scheme. As part of its application to obtain 
clearance from the Commerce Commission, Ampol will undertake to divest the Gull fuel 
business (that Ampol currently owns) in order to address competition concerns. 

21. If all of the Scheme conditions are met and the Proposed Transaction proceeds, the total 
consideration to be paid by Ampol for the Z shares will be approximately NZ$1.96 billion. 

22. The Proposed Transaction would further Ampol’s strategic objective to become a leader in the 
trans-Tasman fuel industry. A combination of Ampol and Z will deliver scale across its regional 
supply chain to support the safe and reliable sourcing of fuel products in Australia and New 
Zealand. 
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• Fuel security 
Ampol’s supply chain and infrastructure appears likely to support or enhance the 
Government’s policy to better secure New Zealand’s fuel security. As a result of the 
Proposed Transaction, Ampol will provide Z with access to its extensive fuel supply 
infrastructure on the east coast of Australia (a four-day sail to New Zealand), including its 
Lytton refinery in Brisbane, its Kurnell Terminal in Sydney, and access to mid-range 
tankers. Ampol has assisted New Zealand with supply chain issues in the past. 

• Improving New Zealand’s capital market 
If the Proposed Transaction proceeds Ampol intends to apply for a secondary listing on 
the NZX. This will add another substantial company to the NZX that New Zealand 
investors can access. While Z is currently listed on the NZX, its market capitalisation 
(approximately NZD$1.8 billion) is much less than Ampol’s market capitalisation 
(approximately NZD$7.5 billion). 

Benefits 

41. The Ministerial Directive Letter does not outline benefits as a factor to consider when 
recommending whether a transaction is a transaction of national interest. However, this 
investment appears likely to result in benefit to New Zealand, including additional investment 
(especially in future energy and decarbonisation), advancing Government policy (including 
climate change, fuel supply, improving New Zealand’s capital markets), greater efficiency (lower 
supply costs), new jobs (cadetships and graduate recruitment), and New Zealand ownership 
and participation (New Zealand management and ability for New Zealanders to invest in Ampol). 
The proposed benefits will be assessed as part of this application. 

Assessment and recommendation 
42. From the information that we have, we consider the national security risk is low and also 

consider that the impact of the Proposed Transaction on New Zealand’s national interest is likely 
to be low. As noted in paragraph 18, the Proposed Transaction involves matters that are 
relevant when assessing New Zealand’s national interest. We do not consider these matters 
involve any material risks, nor are these matters of sufficient concern to recommend that the 
Proposed Transaction is a transaction of national interest, but we note your discretion to call a 
transaction in is broad and that this is a matter reserved for your Ministerial judgement. The 
purpose of this advice is to inform your decision.   

43. While the Directive Letter sets out the Government’s approach to the national interest, it is not 
binding on you. Therefore, you might wish to consider other potential risks when deciding 
whether the transaction could be contrary to New Zealand’s national interest and is therefore a 
transaction of national interest. 
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