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Overseas Investment Exemption Notice 2001 

Pursuant to section 14C of the Overseas Investment Act 1973 and 
the Overseas Investment Regulations 1995, the Treasurer and the 
Minister of Lands give the following notice. 
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Notice 
1 Title 

Revocation of Overseas Investment 
Exemption Notice 1995 

Schedule I 
Portfolio investors 

Schedule 2 
l\cw Zealand controlled persons 

This notice IS the Overseas Investment Exemption Notice 
2001. 

2 Commencement 
This notice comes into force on 1 February 2002. 

3 Interpretation 
(1) In this notice, unless the context otherwise requires,-

Act means the Overseas Investment Act 1973 
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family member, in relation to a person, means any other 
person who is connected to that person by blood relationship, 
marriage, or adoption and, for the purposes of this 
definition,-
(a) persons are connected by blood relationship if within 

the fourth degree of relationship: 
(b) persons are connected by marriage if one is married to 

the other or to a person who is connected by blood 
relationship to the other, or if one has a relationship in 
the nature of marriage with the other or with a person 
who is connected by blood relationship to the other: 

(c) persons are connected by adoption if one has been 
adopted as the child of the other or as a child of a person 
who is within the third degree of relationship to the 
other 

overseas group means a group that comprises an overseas 
person and persons that are directly or indirectly wholly
owned by that overseas person 

Regulations means the Overseas Investment Regulations 
1995. 

(2) Any term or expression that is defined in the Act or the 
Regulations and used, but not defined, in this notice has the 
same meaning as in the Act or the Regulations. 

(3) Examples used in this notice have the following status: 
(a) an example is only illustrative of the provision to which 

it relates and does not limit the provision; and 
(b) if an example and the provision to which it relates are 

inconsistent, the provision prevails. 

Exemptions from requirements for consent 

4 Exemption for persons connected to portfolio investors 
or New Zealand controlled persons 

(I) The purpose of this clause is to exempt persons who are 
overseas persons only because of their direct or indirect con
nection with a person listed in either of the schedules and not 
for any other reason. 

(2) Every person (specified person) is exempted from regulations 
5( 1) and 8( 1) of the Regulations if it is an overseas person but 
would not be if 1 or more of the persons listed in Schedule 1 or 
Schedule 2 were not overseas persons. 
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(3) The exemption also applies to a specified person if-
(a) the exemption does not apply under subclause (2) only 

because 1 or more persons (which may include the 
specified person) are incorporated outside New 
Zealand; and 

(b) each of those persons incorporated outside New 
Zealand is directly or indirectly wholly-owned by a 
person listed in Schedule I or Schedule 2. 

(4) However, the exemption does not apply to a specified person 
if 1 person listed in Schedule 1 has 25% control, or 2 or more 
overseas persons (including persons listed in Schedule 1, but 
not persons listed in Schedule 2) have cumulatively 75% 
control, of the specified person by having (directly or 
indirectly)-
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(a) a beneficial entitlement to, or a beneficial interest in, 
25 % or more or 75% or more (as the case may be) of the 
specified securities of the specified person; or 

(b) the right to exercise or control the exercise of 25% or 
more or 75% or more (as the case may be) of the voting 
power at a meeting of the specified person; or 

(c) the right to appoint or control the appointment of 25% 
or more or 75% or more (as the case may be) of the 
board of directors (or other persons or body exercising 
powers of management, however described) of the 
specified person. 

Example 1 

Company A holds 20% and Company B holds 5% of Company X's 
shares. Both Company A and Company B are overseas persons -but 
Company A is listed in Schedule 1. 

So Company X is exempt under clause 4 (if there is no other reason 
why Company X is an overseas person). 

Example 2 

Company C buys 25% of Company X's shares. Company C is an 
overseas person because it is a subsidiary of a company listed in 
Schedule 2 (and is not an overseas person for any other reason). 

So Company X is still exempt under clause 4 (if there is no other 
reason why Company X is an overseas person). 
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Company D buys 25% of Company X's shares. Company D is an 
overseas person and is not listed in the schedules. 

So Company X no longer qualifies for the exemption under clause 4. 

Example 4 

Company A increases its shareholding in Company X to 25%. Com
pany A is listed in Schedule 1. 

So Company X no longer qualifies for the exemption under clause 4. 

5 Exemption for New Zealand controlled persons 
Every person listed in Schedule 2 is exempted from regula
tions 5(1) and 8(1) of the Regulations. 

6 Consequential exemption for other transactions 
(1) Every person is exempted from regulation 5(2) of the Regula

tions for a transaction that will have a result specified in 
regulation 5(2)(a) if every overseas person to which that para
graph applies is exempted from regulations 5( 1) and 8( 1) of 
the Regulations by clause 4 or clause 5. 

(2) Every person is exempted from regulation 8(2) of the Regula
tions for a transaction if,-
(a) for a transaction that will have a result specified in 

regulation 8(2)(a), every overseas person to which that 
paragraph applies will become a person that is 
exempted from regulations 5( 1) and 8( 1) of the Regula
tions by clause 4 or clause 5; and 

(b) for a transaction that will have a result specified in 
regulation 8(2)(b) to (f), every overseas person to which 
any of those paragraphs applies is exempted from regu
lation 5( 1) and regulation 8( 1) of the Regulations by 
clause 4 or clause 5. 
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Exemptions from prohibition on consent for overseas 
investments in farm land unless land offered for sale on 

open market 

7 Exemptions from section 14C of Act 

3220 

Every person is exempted from section 14C of the Act for a 
transaction to the extent that giving effect to the transaction 
has any of the following effects: 
(a) the acquisition by an overseas person of farm land 

securities that are quoted on the New Zealand Stock 
Exchange or a stock exchange registered under the 
Sharebrokers Act 1908: 

(b) the acquisition by an overseas person of farm land 
securities as a result of subscribing for securities if-
(i) the offer of those securities is an offer to the 

public for which an investment statement or reg
istered prospectus is required under the Securities 
Act 1978; and 

(ii) the offer is made in, or accompanied by, an 
investment statement or registered prospectus: 

(c) the acquisition by an overseas person of farm land 
securities if-
(i) the takeovers code in force under the Takeovers 

Act 1993 applies to the acquisition; and 
(ii) the acquisition is under an offer made to all hold

ers of those securities other than the offeror 
(whether the offer is for all or some of the farm 
land securities): 

(d) the acquisition by an overseas person of farm land 
securities if the farm land to which the farm land securi
ties relate has, in accordance with a procedure pre
scribed by regulations made under the Act, been offered 
for sale or acquisition on the open market to persons 
who are not overseas persons: 

(e) the acquisition by an overseas person of farm land 
securities from a person if the overseas person and the 
other person, immediately before the transfer, do not 
together have (directly or indirectly)-
(i) a beneficial entitlement to, or beneficial interest 

in, 50% or more of the farm land securities of the 
company or body corporate that owns or controls 
the farm land; or 
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(ii) the right to exercise or control the exercise of 
50% or more of the voting power at a meeting of 
the company or body corporate that owns or con
trols the farm land; or 

(iii) the right to appoint or control the appointment of 
50% or more of the board of directors (or other 
persons or body exercising powers of manage
ment, however described) of the company or 
body corporate that owns or controls the farm 
land: 

(f) the acquisition of farm land or farm land securities by 
an overseas person from a family member (whether or 
not the family member is an overseas person): 

(g) the acquisition of farm land or farm land securities by 
an overseas person if-
(i) the acquisition is from another member of the 

same group or another partner in the same part
nership or another member of the same joint ven
ture as part of a reconstruction or reorganisation 
of that group, partnership, or joint venture; and 

(ii) the group is an overseas group or the partnership 
or joint venture is an overseas person: 

(h) the acquisition of farm land or farm land securities by 
an overseas person from another overseas person as part 
of a wider acquisition or merger if--
(i) the wider acquisition or merger is being under

taken by other members (relevant persons) of 
the same overseas groups as those overseas per
sons; and 

(ii) the wider acquisition or merger involves the 
acquisition of the whole or a substantial part of 
the specified securities in, or the business of, 1 or 
more relevant persons in 1 or more overseas 
jurisdictions; and 

(iii) each relevant person is incorporated outside New 
Zealand: 

(i) the acquisition of farm land or farm land securities by 
an overseas person that has applied to be a permanent 
resident of New Zealand if that application is approved 
and that person becomes a permanent resident in New 
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Zealand within 12 months after the application is 
approved. 

8 Revocation of Overseas Investment Exemption Notice 
1995 

c14 

The Overseas Investment Exemption Notice 1995 (SR 
1995/327) is revoked. 

Schedule 1 
Portfolio investors 

ICI New Zealand Superfunds Securities Ltd 

cIs 4, 5 Schedule 2 
New Zealand controlled persons 

BIL NZ Assets Ltd 
Fisher & Paykel Appliances Holdings Ltd 
Fulton Hogan Ltd 
Greenstone Fund Ltd 
Guinness Peat Group PLC 
Infrastructure & Utilities NZ Limited 
Wrightson Ltd 

Dated at Wellington this 17th day of December 2001. 

Michael Cullen, Treasurer. 

Paul Swain, Minister of Lands. 
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Explanatory note 

This note is not part of the notice, but is intended to indicate its 
general effect. 

This notice, which comes into force on 1 February 2002, replaces 
the Overseas Investment Exemption Notice 1995. 

This notice exempts classes of persons or transactions from-

• Parts II and III of the Overseas Investment Regulations 1995 
(the Regulations), which set out which transactions require 
consent; and 

• section 14C of the Overseas Investment Act 1973, which 
imposes additional requirements before consent may be 
granted to overseas persons to undertake overseas invest
ments in farm land. 

Exemptions from requirements for consent 

Clauses 4 and 5 set out the exemptions that were previously set out 
in clause 3 of the Overseas Investment Exemption Notice 1995. The 
changes are largely to clarify the scope of those exemptions and to 
update the schedules. The main changes are to the exemption for 
specified persons as follows: 

• the exemption is now extended to cover certain cases where 
persons are incorporated outside New Zealand and so the 
specified person would not otherwise be exempt; and 

• the exemption will not now apply if overseas persons have 
cumulatively 75% control or more of the specified person. 

The purpose of clause 4 is to exempt specified persons from regula
tions 5( 1) and 8( I) of the Regulations if they are overseas persons 
only because of their direct or indirect connection to a company 
listed in either of the schedules and not for any other reason (for 
example, by reason of being 25% controlled by any other overseas 
person). Accordingly, a person is exempt if it is an overseas person 
(and so caught by those regulations) but would not be if 1 or more of 
the companies listed in either of the schedules were not overseas 
persons. The exemption also applies to a person if the only addi
tional reason that the person is an overseas person is that 1 or more 
persons (which may include the specified person) are incorporated 
outside New Zealand, and ifthe non-New Zealand person or persons 
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are directly or indirectly wholly-owned by a company listed in either 
of the schedules. 

The exemption does not apply if-

• any 1 of the persons listed in Schedule 1 (who are, in essence, 
portfolio investors) has 25% control or more (and so is more 
than a portfolio investor in the specified person); or 

• 2 or more overseas persons (including those listed in Schedule 
1, but excluding those listed in Schedule 2) have cumulatively 
75% control or more. 

Clause 5 exempts persons listed in Schedule 2 from regulations 5(1) 
and 8(1) of the Regulations. These persons are, in essence, overseas 
persons that are New Zealand controlled. 

Regulation 5(1) requires an overseas person to obtain the consent of 
the Treasurer before giving effect to a transaction that would have 
any of the following effects: 
(a) the acquisition of a beneficial entitlement or interest in 25% or 

more of the securities of another person or of voting rights in 
25% or more of the securities of another person or of the right 
to appoint 25% or more of the board of another person if
(i) the value of the securities or the consideration for the 

acquisition exceeds $50 million; or 
(ii) the value of the assets of the issuer of the securities or 

the issuer and its subsidiaries exceeds $50 million: 
(b) the establishing by the overseas person of a business for a 

period exceeding 3 months if the expenditure involved 
exceeds $50 million: 

(c) the acquisition of property used in carrying on a business if 
the value of the consideration exceeds $50 million. 

Regulation 8(1) requires an overseas person to obtain the consent of 
the Treasurer and the Minister of Lands before giving effect to a 
transaction that would have any of the following results: 
(a) the acquisition by the overseas person of land or any estate or 

interest in land: 
(b) the acquisition by the overseas person of securities of another 

person that owns land or any estate or interest in land if-
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(i) the other person would, as a result of the acquisition, 
become an overseas person; or 

(ii) the overseas person would acquire a beneficial entitle
ment or interest in 25% or more of the securities of the 
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other person or voting rights in 25% or more of the 
securities of the other person or the right to appoint 
25% or more of the board of the other person. 

Clause 6 contains further exemptions from the regulations that are 
consequential on the exemptions in clauses 4 and 5 and that were 
previously set out in clause 4 of the Overseas Investment Exemption 
Notice 1995. 

Clause 6( 1) exempts every person from regulation 5(2) of the Regu
lations if the transaction referred to in that subclause relates to an 
overseas person that is exempt under clause 4 or clause 5. Regula
tion 5(2) requires a person who is a party to a transaction to obtain 
the consent of the Treasurer if-
(a) the transaction will result in an overseas person having a 

beneficial entitlement or interest in 25% or more of the securi
ties of another person or voting rights in 25% or more of the 
securities of another person or the right to appoint 25% or 
more of the board of another person; and 

(b) the value of the assets of the other person or group exceeds 
$50 million. 

Clause 6(2) exempts every person from regulation 8(2) of the Regu
lations if the transaction referred to in that subclause relates, in the 
case of paragraph (a), to a person becoming an overseas person that 
will be exempt under clause 4 or clause 5 or, in the case of 
paragraphs (b) to (f), to an overseas person that is exempt under 
those clauses. Regulation 8(2) requires a person who is a party to a 
transaction to obtain the consent of the Treasurer and the Minister of 
Lands before giving effect to the transaction if the transaction will
(a) result in a person that owns land becoming an overseas per-

son; or 
(b) result in an overseas person having a beneficial entitlement or 

interest in 25% or more of the securities of another person or 
voting rights in 25% or more of the securities of another 
person or the right to appoint 25% or more of the board of 
another person, if that other person owns land. 

Exemptions from prohibition on consent for overseas investments 
in farm land unless land offered for sale on open market 

Clause 7 exempts certain classes of transactions from section 14C of 
the Overseas Investment Act 1973. That section prohibits consent 
being granted to an overseas person for an overseas investment 
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involving farm land or farm land securities unless the farm land or 
farm land securities to which the investment relates have been 
offered for sale on the open market to persons who are not overseas 
persons in accordance with a procedure prescribed by regulations. 
This clause exempts transactions that have any of the following 
effects: 

• the acquisition by an overseas person of farm land securities 
that are quoted on the New Zealand Stock Exchange or a 
stock exchange registered under the Sharebrokers Act 1908: 

• the acquisition by an overseas person of farm land securities 
as a result of subscribing for securities,if the offer of those 
securities is an offer to the public for which an investment 
statement or registered prospectus is required under the 
Securities Act 1978 and the offer is made in, or accompanied 
by, an investment statement or registered prospectus: 

• the acquisition by an overseas person offarm land securities if 
the takeovers code applies to the acquisition and the acquisi
tion is under an offer made to all holders of those securities 
other than the offeror (whether the offer is for all or some of 
the farm land securities): 

• the acquisition by an overseas person of farm land securities if 
the farm land to which the securities relate has already been 
offered in accordance with the offer procedure prescribed by 
regulations: 

• the acquisition by an overseas person of farm land securities 
from a person who, together with the overseas person, does 
not have a controlling interest in the company in which those 
farm land securities are held: 

• the acquisition by an overseas person of farm land or farm 
land securities from family members: 

• the acquisition by an overseas person of farm land or farm 
land securities if the acquisition is from a member of the same 
group, partnership, or joint venture, as part of a reconstruction 
or reorganisation of the group, partnership, or joint venture 
and that group is an overseas group or that partnership or joint 
venture is an overseas person: 

• the acquisition by an overseas person of farm land securities 
from another overseas person as part of a wider overseas 
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acquisition or merger being undertaken by other members of 
the same overseas groups as those overseas persons: 

• the acquisition of farm land or farm land securities by an 
overseas person who has applied to be a permanent New 
Zealand resident if that application is approved and the person 
becomes a permanent resident within 12 months of the 
approval. 

Issued under the authority of the Acts and Regulations Publication Act 1989. 
Date of notification in Gazette: 19 December 2001. 
This notice is administered in the Reserve Bank of New Zealand. 
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