INDEPENDENT STATE OF PAPUA NEW GUINEA
Indcpendent Consumer and Competitive Commission Aet 2002
Act, Bee 81 Tarm IOCC-2
NOTICE OF APPLICATION FOR CLEARANCE OF BUSINESS ACQUISITION
To:  lndependent Consumer and Competition Commission

A Notice is submitted under Section 81 of the ICCC Act 2002 for Clearance for a Business Acquisition
(Section oY)

1. (&) Name of Applicant:

Aviatlion Operations and Adrerafi Retuelling (PNG) Ltd (ADAR) is a joint venmes belween NAS Aviation
[Inldings T.td (PNG owned company) and Pacific Tslands Fneray Pie Lld (foreign owned company).

i) Address in PNG for service of dacutnemly:
PO Box 6861, Boroko, MO D, Papua New Guinea,
(¢} Short deseription of husiness carmicd oul by applicant in PNG and outside PXG, i appropriale.

Aviation Operutions and Aireraft Refuelling (PNG) Lid (“AOAR™) will be an oil campany operaiing in Papua
New Guinea, AOAR i3 positioned to acquire the assets of Shell (il Produets (PNG) Limiled (SOPPL) wholly
for retail sales of aviation fucl wller this proposed acquisition and will be an active participant in the
downstream pelroleum sector within PNG, more particularly in Port Moresby. Pacific Tslands Encrey e
Ltd"s {"PIE™) share capital is owned by the members of Pacific Petrolenm Company (PPC). PPC is currently
an active parficipant in the downstream petrolenm sector within the Soulth West Pacific including operations
in New Caledomia, Tahiti and Vanuatn. NAS Awiation Holdings Lid (“NA™) i3 a local PNG ¢ompany of
which Nationul Superannuation Fund Timited (“Naslund™) is major shareholder amongst ather PNG national
entities. MNA has entered inio a joinl venture with PII for the proposed acquisition of the remaining Shell
avialion business (SOPL) at Jacksons Airport, The juint venture shareholding of AOAR comprises 51% with
PIE and 49% with NA. AQAR will continue to operate to Shell glabal aviation standards and PPC will
extend its exdsting lcchnical service agreement with Shell 1o continue the SOPL business and techmical

slandurds,

X {2} Descriprion of the proposed acquisition, including details of hie asscly or shares to be acquired in PNG and
oulside, il appropriate.

Aviartion Operalions and Alreraft Refuelling (PNO) Tid (AGAR) hay enterad into an apreement willl Shell
Ovwerseas Holdings Limited {a United Kingdom corporation) to acquire the whole of (he issued share capital of
Shell Oil Products (PNG) Limited (8OPL), a PNG corporalion (8OPL Aequisition). The tender bid
document for this joint venlure submitted to Shell Cverseas Holdiugs Limiled was under PPC becanse neither
PIE nor ADAR, were incorporated at the i,

3 {ay Grounds for grant of Clearance: See Appendix &
(b} Facts and cantentions relied on in suppert of those grounds. See Appendix Al
4. I you requine conlidentiality for any marerial as part of the spplication, please specify.

Aviation Operations and Adrerall Refluclling (PNG) Lid (AOAR) requests that the Commission treats the
content of this applicalion as confidential until the eutcome of the determination. In particular the purchase
price o he paid for the SOPL shares is deemed commereial m confidence,

Date: BEFebmmmme-2b 20 Lipioa Q(J;‘i} Applicant:
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DIRECTIONS

1. If there is sufficient space on this form to provide the required information, please attach additional pages.

2. If the application iz made by or on behalt of the firm, the name of the fimm 18 1o be inserted in 1 (a) and the
application is to be signed by 4 person authorized by the applicant to de so.
3. Initem 1 (¢} describe the part of applicant’s business relating to the subjeet matter of the agreement or

praclice in respect of which the application is made.

4. The consideration of applications for clearance i1s a public process. Unless a claim for confidentiality has
been granted. or, where it has been rejected, unless the material has been withdrawn, all documents
provided 1o the Commission containing information which will form part of the consideration of the
Application will be placed on the public record,

3. In relation to claims for confidentiality, the Commission may, at its discretion, reject any claim. In this
case you will be provided the opportunily 10 withdraw the information for which confidentiality is sousht.

6. The ICCC huas twenly (20} days from the date of application or it will be deemed authorized. However
time can be extended in certain cases.

7. Please supply six {6) copies of the application and, where possible a disk of application.
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Appendix A - Submission

SUBMISSION TO INDEPENDENT CONSUMER AND COMPETITION COMMISSION (COMMISSION)
BY AVIATION OPERATIONS AND AIRCRAFT REFUELLING (PNG) LTD (AOAR), FOR A
CLEARANCE UNDER SECTION 81 OF THE INDEPENDENT CONSUMER AND COMPETITION
COMMISION ACT 2002 (ACT), IN RELATION TO THE ACQUISITION OF THE ISSUED SHARE
CAPITAL OF SHELL OIL PRODUCTS (PNG) LIMITED.

1. Introduction

Aviation Operations and Aircraft Refuelling (PNG) Ltd (AOAR), a newly formed joint venture has
entered into an agreement with Shell Overseas Holdings Limited (a United Kingdom corporation) 10 acquire
the whole of the issued share capital of Shell Oil Produets (PNG) Limited (SOPL), a PNG corporation (SOPI.
Acquisition), The Share Purchase Agreement (SPA) for the SOPL Acquisition is subject to a condition
precedent that Aviation Operations and Airerafl Refuelling (PNG) Lid obtain clearance from the Commission
in relation to the SOPL Aequisition under the Independent Consumer and Competition Commission Act
2002 (Aet),

2 The Relevant Law

Section 81(1) of the Act provides:

A person wha praposes to acquire assets of a business or shares may give the Commission a notice seelking
clearance for the aequisition.

Section B1(3) provides thal in response (o a notice seeking a clearance under section 81(1) of the Act, the
Commission shall;

fa) If it is satisfied that the acquisition will not have, and will not be likely fo have, the effect of substantially
lessening competition in g market by notice in writing to the person by or on whose behalf the notice was
given, . give a clearance for the acquisition.

The procedure and process followed for a notice seeking clearance for a husiness acquisition under section §1
of the Act, necessarily requires the Commission to be first of all satisfied that the acquisition will not have, or
15 unlikely 1o have, the effect of substantially lessening competition in the market. If it is so satisfied then the
Commission is obliged to gran! a clearance.

Elements of a clearance
Section 69(1) of the Act provides:

692 (1) A persan shall not acquire assets of a business or shares if the acguisition would have, or would he
likely o have, the effect of substantially lessenime competition in a market

Section 69 of the Acl provides:

69 ¢3) Without limiting the motters that may be taken into account for the purpose of Subsection (1) in
determining whether the acquisition would have, or would be hikelv to have, the effect of substantially
fessening competition in a markel, the following matters shall be iaken into account: -

fa) the aetual and potential level of impart competition in the maket;
(b the nanire and effect of barriers to eniry o fhe marked,
fep the number of buvers and sellers in the market,
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