
 

SKYCITY Entertainment Group Limited 

Federal House   86 Federal Street   PO Box 6443 Wellesley Street   Auckland   New Zealand 

Telephone +64 (0)9 363 6141   Facsimile +64 (0)9 363 6140   www.skycitygroup.co.nz 

 

 

 

 

 

 

 

 

 

 

24th August, 2015 

 

 

Client Market Services 

NZX Limited 

Level 1, NZX Centre 

11 Cable Street 

WELLINGTON 

 

 

RE: SKYCITY ENTERTAINMENT GROUP LIMITED (SKC) 

 

 

Please find attached our announcement of a Seven Year Bond offer and the related 

Product Disclosure Statement.  

 

 

 

Yours faithfully  

 
 

 

 

 

 

Peter Treacy 

Company Secretary 



 

 
 

 
24 August 2015 
 

SKYCITY Entertainment Group Limited – Seven Year Bond Offer Announced   
 
SKYCITY Entertainment Group Limited (“SKYCITY”) has today announced an offer (the “Offer”) of up to $100 million 

(plus up to $25 million of oversubscriptions) of unsubordinated, unsecured, redeemable, fixed rate, seven year bonds 
(the “Bonds”).   
 
The proceeds of the Offer will be used to reduce the drawings on SKYCITY’s bank facilities. The Offer forms part of 
SKYCITY’s ongoing capital management strategy.  
 
The Offer will be open to institutional investors and members of the public who are resident in New Zealand.  
 
A product disclosure statement in respect of the Offer was lodged today and can be viewed at 
www.business.govt.nz/disclose. SKYCITY will be the issuer of the Bonds. 
 
The interest rate for the Bonds will be set through a bookbuild process on 2 September 2015 and announced via NZX 
shortly thereafter. The indicative interest rate range for the Bonds is 4.65% to 4.90% per annum. 
 
The Offer is expected to open on 3 September 2015 and close on 22 September 2015.  
 
Interest on the Bonds will be paid quarterly in arrears, with the first interest payment to be made on 29 December 
2015.  
 
Investors interested in the Offer should contact any of the Joint Lead Managers (listed below) or their usual financial 
adviser for details as to how the Bonds may be acquired. There will be no public pool for the Bonds.   
 

 Westpac  0800 942 822 

 ANZ   0800 269 476 

 Deutsche Craigs  0800 226 263 

 First NZ Capital  0800 005 678 
 
For further information please contact:  
  
Rob Hamilton  
Chief Financial Officer 
(09) 363 6047 
 
 
 

http://www.business.govt.nz/disclose


FOR AN OFFER OF FIXED RATE SEVEN-YEAR BONDS  
BY SKYCITY ENTERTAINMENT GROUP LIMITED

THE DATE OF THIS PDS IS 24 AUGUST 2015

Product 
disclosure 
statement
2015

This document gives you important information about this investment to help you decide whether you want to invest. 
There is other useful information about this offer on www.business.govt.nz/disclose. SKYCITY Entertainment Group 
Limited has prepared this document in accordance with the Financial Markets Conduct Act 2013. You can also seek 
advice from a financial adviser to help you to make an investment decision.

ARRANGER, ORGANISING PARTICIPANT 
AND JOINT LEAD MANAGER

ISSUER JOINT LEAD MANAGERS

SKYCITY ENTERTAINMENT GROUP LIMITED
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1. KEY INFORMATION SUMMARY

KEY INFORMATION SUMMARY

WHAT IS THIS?
This is an offer of unsubordinated, unsecured, 
redeemable, fixed rate bonds (Bonds). The 
Bonds are debt securities issued by SKYCITY 
Entertainment Group Limited (SKYCITY). You 
give SKYCITY money, and in return SKYCITY 
promises to pay you interest and repay the money 
at the end of the term. If SKYCITY runs into 
financial trouble, you might lose some or all of the 
money you invested.

ABOUT SKYCITY GROUP
SKYCITY and its subsidiaries (SKYCITY 
Group) operate an entertainment and gaming 
business in New Zealand and Australia. SKYCITY 
Group operates casinos in Auckland, Hamilton, 
Queenstown, Adelaide and Darwin, alongside 
restaurants, bars, hotels and convention facilities. 
SKYCITY is listed on the NZX Main Board and 
the ASX and, as at the date of this PDS, has a 
market capitalisation of approximately $2.3 billion.

PURPOSE OF THIS OFFER
The proceeds of the Offer will be used to reduce 
the drawings on SKYCITY Group’s bank 
facilities. This Offer forms part of SKYCITY 
Group’s ongoing capital management strategy.

KEY TERMS OF THE OFFER

ISSUER SKYCITY Entertainment Group Limited

DESCRIPTION OF 
BONDS

The Bonds are unsubordinated, unsecured, redeemable, fixed rate debt obligations 
of SKYCITY

MATURITY The Bonds have a seven-year term and will mature on 28 September 2022. 
SKYCITY has the right to redeem the Bonds prior to this date as described under 
the heading ‘Early redemption’ below 

OFFER AMOUNT Up to $100 million (plus up to $25 million oversubscriptions) 

ISSUE PRICE $1.00 per Bond

WHO CAN APPLY The Offer is open to institutional investors and members of the public who are 
resident in New Zealand

INTEREST RATE The Bonds will pay a fixed rate of interest until the Maturity Date. 

The Interest Rate will be determined by SKYCITY following a bookbuild conducted 
by the Arranger and the Joint Lead Managers, and announced by SKYCITY through 
NZX on or before the Opening Date

INTEREST 
PAYMENTS

Interest will be paid quarterly in arrears in equal amounts on 28 March, 28 June,  
28 September and 28 December in each year (or if that day is not a Business Day, 
the next Business Day) until and including the Maturity Date. The First Interest 
Payment Date will be Tuesday 29 December 2015 (because the scheduled interest 
payment date of Monday 28 December 2015 is not a Business Day).

Early bird interest will also be paid on application money paid in respect of accepted 
applications within seven Business Days of the Issue Date. More information on  
how early bird interest is calculated can be found in section 3 of this PDS (Terms of 
the Offer)

EARLY 
REDEMPTION

SKYCITY may elect to redeem all, but not some only, of the Bonds for cash on any 
Interest Payment Date after the third anniversary of the Issue Date. In the event of 
early redemption, SKYCITY will pay to Bondholders the greater of (a) the Principal 
Amount of the Bonds and (b) the market price of the Bonds, net of any accrued 
interest, in each case plus all accrued interest as at the redemption date and any 
other amount due and payable in respect of the Bonds (less withholding tax and any 
other required deductions) – as calculated in the manner described in section 3 of 
this PDS (Terms of the Offer)

OFFER OPENING  
DATE

Thursday 3 September 2015

OFFER CLOSING  
DATE

Tuesday 22 September 2015
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WHO IS RESPONSIBLE FOR 
REPAYING YOU?
SKYCITY is primarily responsible for making 
repayments with respect to the Bonds. 

However, the obligations of SKYCITY to make 
repayments with respect to the Bonds are 
guaranteed by all current subsidiaries in the 
SKYCITY Group. This guarantee exists under the 
terms of a deed of guarantee entered into by 
SKYCITY and the other guaranteeing entities in 
favour of the Supervisor. The obligations of each 
Guarantor under the Guarantee constitute joint 
and several obligations with each other Guarantor. 
The Guarantee is not secured by any mortgage 
or charge.

HOW YOU CAN GET YOUR MONEY 
OUT EARLY
You have no right to require SKYCITY to redeem 
your Bonds prior to the Maturity Date, except 
following an Event of Default. 

SKYCITY intends to quote these Bonds on the 
NZX Debt Market. This means you may be able 
to sell them on the NZX Debt Market before the 
end of their term if there are interested buyers.  
If you sell your Bonds, the price you get will vary 
depending on factors such as the financial 
condition of SKYCITY Group and movements in 
the market interest rates. You may receive less than 
the full amount that you paid for them.

SKYCITY has the right to redeem all of the Bonds 
for cash on any Interest Payment Date after the 
third anniversary of the Issue Date by giving 
Bondholders not less than 20 Business Days’ 
notice. If Bonds are redeemed early in this 
manner, they will be redeemed for the greater of 
their Principal Amount or their market price net 
of any accrued interest, in each case plus all 
accrued interest as at the redemption date and any 
other amount due and payable in respect of the 
Bonds (less withholding tax and any other required 
deductions) – as described in further detail in 
section 3 of this PDS (Terms of the Offer).

HOW BONDS RANK FOR REPAYMENT
The Bonds are unsubordinated, unsecured, fixed 
rate debt obligations of SKYCITY. This means in 
a liquidation of SKYCITY, your rights and claims 
as a Bondholder:

• will rank after all secured creditors (if any) and 
creditors preferred by law (eg Inland Revenue 
in respect of certain unpaid tax); 

• will rank equally with other Bondholders and 
equally among the rights and claims of holders 
of equal ranking obligations (including the 
lenders of the Bank Debt and the holders of the 
USPP Notes and all other unsecured, including 
trade creditors); and

• will rank ahead of holders of subordinated debt 
and ahead of holders of Shares.

More information on how the Bonds rank for 
repayment can be found in section 6 of this PDS 
(Key features of Bonds).

NO SECURITY
The obligations of SKYCITY (or any other 
member of SKYCITY Group) with respect to the 
Bonds are not secured in any way against any asset 
of SKYCITY or SKYCITY Group.

WHERE CAN YOU FIND SKYCITY 
GROUP’S FINANCIAL INFORMATION
The financial position and performance of 
SKYCITY Group are essential to an assessment of 
SKYCITY’s ability to meet its obligations under 
the Bonds. You should also read section 7 of this 
PDS (SKYCITY Group’s financial information).

KEY RISKS AFFECTING THIS 
INVESTMENT
Investments in debt securities have risks. A key 
risk is that SKYCITY does not meet its 
commitments to repay you or pay you interest 
(credit risk). Section 8 of this PDS (Risks of 
investing) discusses the main factors that give rise 
to the risk. You should consider if the credit risk 
of these debt securities is suitable for you.

The interest rate for these Bonds should also reflect 
the degree of credit risk. In general, higher returns 
are demanded by investors from businesses with 
higher risk of defaulting on their commitments. 
You need to decide whether the offer is fair. 

SKYCITY considers that the most significant risk 
factors are: 

• Highly regulated industry: SKYCITY 
Group operates in industries (in particular the 
casino industry) which are highly regulated in 
each of the jurisdictions in which it has business 
operations. Unfavourable changes to the 

regulatory environment have the potential to 
significantly impact SKYCITY Group’s 
operations. Such changes may impact the 
licences or approvals which SKYCITY Group 
requires to operate its business, restricting 
opportunities, increasing taxes or levies, or 
imposing additional compliance costs on 
SKYCITY Group’s operations. Failure to 
comply with these regulatory requirements 
could lead to fines and penalties or, in certain 
situations, the suspension, cancellation or 
termination of SKYCITY Group’s ability to 
conduct a significant part of its business, which 
may have a significant negative impact on 
SKYCITY Group’s financial performance. 

• Earnings concentration: SKYCITY Group’s 
earnings are currently concentrated in 
Auckland. The Auckland property currently 
generates approximately 70% of SKYCITY 
Group’s EBITDA (before Corporate Costs).  
A significant disruption to the Auckland 
operations could have a significant negative 
impact on SKYCITY Group’s financial 
performance.

• Economic conditions affecting 
discretionary income: SKYCITY Group’s 
earnings from its casino and other business 
activities are dependent on the patronage at its 
properties and the level of expenditure per 
customer. Both of these are affected by 
economic conditions in the markets in which 
SKYCITY Group operates and the location in 
which its customers reside. A substantial and 
sustained decline in discretionary consumer 
spending could have a significant negative 
impact on SKYCITY Group’s financial 
performance.

• Renewal or extension of Auckland casino 
licence: SKYCITY Group’s casino venue 
licence in Auckland is currently due to expire 
on 1 February 2021. This licence may be 
renewed by application to the Gambling 
Commission (pursuant to the Gambling Act 
2003) for further 15 year terms. In accordance 
with the NZICC Agreement and the NZICC 
Legislation, the initial expiry date of the 
Auckland venue licence was extended to  
30 June 2048. That extension is conditional on 
SKYCITY Group signing a construction 
contract to build the NZICC. Failure to sign 

KEY INFORMATION SUMMARY
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KEY INFORMATION SUMMARY

such a construction contract would require 
SKYCITY Group to renew its Auckland casino 
venue licence by 1 February 2021 in order to 
continue operating its Auckland casino business 
after this date.

• Development project risks: There are 
significant risks associated with SKYCITY 
Group’s planned construction of the NZICC 
and redevelopment and expansion of the 
Adelaide Casino: 

 › Such development projects may be subject  
to cost overruns and delays. A failure to 
complete these projects on budget or on 
schedule may have a significant negative 
impact on SKYCITY Group’s financial 
performance;

 › SKYCITY Group’s current growth strategy is 
focussed on the NZICC construction and 
Adelaide Casino transformation projects. 
SKYCITY can give no assurance that the 
expected earnings growth from these projects 
(together with the concessions that have been 
or are expected to be granted in connection 
with these projects) will be sufficient to  
offset the capital and funding costs associated 
with them;

 › The increased debt levels through the 
construction phases of the projects will 
weaken SKYCITY Group’s financial 
position. If the expected earnings growth 
does not occur and restore SKYCITY 
Group’s financial metrics, this could have  
a significant negative impact on 

SKYCITY Group’s financial position  
and SKYCITY’s credit rating; and

 › During the construction phases of these 
projects, SKYCITY expects that there will  
be limited capacity for significant 
unanticipated capital expenditure without 
negatively impacting on SKYCITY Group’s 
current financial position and credit rating.

This summary does not cover all of the risks of 
investing in the Bonds. You should also read 
section 8 of this PDS (Risks of investing).  
Further information about the risks of investing in 
the Bonds can also be found on the online offer 
register maintained by the Companies Office 
known as ‘Disclose’ (the Disclose Register).

WHAT IS SKYCITY’S CREDIT RATING

A credit rating is an independent opinion of the capability and willingness of an entity to repay its debts (in other words, its creditworthiness). It is not a 
guarantee that the financial product being offered is a safe investment. A credit rating should be considered alongside all other relevant information when 
making an investment decision.

SKYCITY has been rated by Standard & Poor’s. Standard & Poor’s gives ratings from AAA through to CC. SKYCITY has been given a corporate credit rating 
of BBB- with a stable outlook. As at the date of this PDS, SKYCITY has not received a credit rating for the Bonds. However, SKYCITY expects that Standard 
& Poor’s will assign the Bonds a credit rating prior to Issue Date. SKYCITY expects that the initial credit rating assigned by Standard & Poor’s to the Bonds 
would be the same as SKYCITY’s corporate credit rating.

RANGE OF CREDIT RATINGS FOR  
STANDARD & POOR’S

AAA AA A BBB BB B CCC CC

SUMMARY DESCRIPTION  
OF THE RATING

Extremely 
strong

Very 
strong

Strong Adequate Less 
vulnerable

More 
vulnerable

Currently 
vulnerable

Currently 
highly 
vulnerable

STANDARD & POOR’S STATISTICS ON THE RATE  
OF DEFAULT FOR ENTITIES WITH THAT RATING 
OVER A PERIOD OF AT LEAST 5 YEARS

1 in 600 1 in 300 1 in 150 1 in 30 1 in 10 1 in 5 1 in 2 1 in 2

The ratings from ‘AA’ to ‘CCC’ may be modified by the addition of a plus (+) or minus (-) sign to show relative standing within the major rating categories. 
SKYCITY’s BBB rating has been modified by a minus (-).
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CHAIRMAN’S LETTER

ACROSS ITS SIX 
PROPERTIES, SKYCITY 
GROUP OFFERS HIGH 
QUALITY CASINO 
AND ENTERTAINMENT 
SERVICES TO A DIVERSE 
RANGE OF LOCAL 
AND INTERNATIONAL 
CUSTOMERS

Dear Investor

On behalf of the SKYCITY Board, I am pleased to offer you this opportunity to invest in 
SKYCITY Bonds.

SKYCITY Group is the largest provider of casino entertainment in New Zealand and also 
operates casino and entertainment facilities in Adelaide and Darwin. Across its six properties, 
SKYCITY Group offers high quality casino and entertainment services to a diverse range of 
local and international customers, employs approximately 5,900 staff and makes significant 
contributions to its local communities.

The Offer of SKYCITY Bonds is part of our ongoing capital management strategy. SKYCITY 
is seeking to raise up to $100 million from the Offer and may accept oversubscriptions for up 
to a further $25 million. The proceeds from the Offer will be used to reduce SKYCITY 
Group’s drawings on its bank facilities.

SKYCITY has an investment grade credit rating of BBB- from Standard & Poor’s and expects 
the initial credit rating of the Bonds will also be BBB-.

This Product Disclosure Statement provides an overview of SKYCITY Group and details of 
the investment opportunity we are offering. We recommend that you read it carefully and 
consult your financial adviser before making any decisions.

On behalf of the Board, I welcome your participation in this Offer.

CHRIS MOLLER
Chairman
SKYCITY Entertainment Group Limited

CHRIS MOLLER

CHAIRMAN
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KEY DATES

Rate Set Date Wednesday 2 September 2015

Opening Date Thursday 3 September 2015

Closing Date Tuesday 22 September 2015

Issue Date Monday 28 September 2015

Expected date of initial quotation and trading of 
the Bonds on the NZX Debt Market

Tuesday 29 September 2015

First Interest Payment Date Tuesday 29 December 2015  
(as the first scheduled Interest Payment Date  
of Monday 28 December 2015 falls on a  
non-Business Day)

Interest Payment Dates 28 March, 28 June, 28 September and  
28 December in each year 

Maturity Date Wednesday 28 September 2022

The Opening Date and the Closing Date are indicative only and are subject to change. SKYCITY has the 
right in its absolute discretion and without notice to open or close the Offer early, to accept late 
applications, and to extend the Closing Date. If the Closing Date is extended, the Issue Date, the expected 
date of initial quotation and trading of the Bonds on the NZX Debt Market, the Interest Payment Dates and 
the Maturity Date may be extended accordingly. Any such changes will not affect the validity of any 
applications received.

The expected date of initial quotation and trading of the Bonds on the NZX Debt Market set out in the 
table above is an estimate only and is not a relevant period for the purposes of section 78(1)(b)(i) of the 
FMC Act (which relates to the period within which a quotation condition must be satisfied).

SKYCITY reserves the right to cancel the Offer and the issue of the Bonds, in which case all application 
monies received will be refunded (without interest) as soon as practicable.

2. KEY DATES AND OFFER PROCESS

KEY DATES AND OFFER PROCESS

WHO MAY APPLY UNDER THE OFFER
The Offer will be open to institutional investors 
and members of the public who are resident in 
New Zealand.

All of the Bonds offered under the Offer 
(including any oversubscriptions) may be reserved 
for subscription by clients of the Joint Lead 
Managers, institutional investors, Primary Market 
Participants and other approved financial 
intermediaries under Firm Allocations. The 
aggregate number of Bonds so reserved will be 
determined by SKYCITY in consultation with  
the Arranger and the Joint Lead Managers.

SKYCITY, in consultation with the Arranger  
and Joint Lead Managers, will determine the 
arrangements in respect of Bonds which are not 
subject to Firm Allocation (if any).

There will be no public pool for the Bonds.

Retail investors should contact any Primary 
Market Participant for details as to how they may 
acquire the Bonds. You can find a Primary Market 
Participant by visiting www.nzx.com/investing/
find_a_participant.
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TERMS OF THE OFFER

3. TERMS OF THE OFFER
ISSUER SKYCITY Entertainment Group Limited. A description of SKYCITY Group is set out in section 4 of this PDS  

(SKYCITY Group and what it does)

DESCRIPTION OF 
BONDS

The Bonds are unsubordinated, unsecured, redeemable, fixed rate debt obligations of SKYCITY

MATURITY DATE The Bonds have a seven year term and will mature on 28 September 2022. SKYCITY has the right to redeem the Bonds prior to this date as 
described under the heading ‘Early redemption’ below

OFFER AMOUNT Up to $100 million (plus up to $25 million oversubscriptions)

ISSUE PRICE $1.00 per Bond, being the principal amount of each Bond

MINIMUM 
APPLICATION AND 
HOLDING AMOUNT

The minimum application amount in respect of the Bonds is $5,000 and multiples of $1,000 thereafter
The minimum holding of Bonds is an aggregate principal amount of $5,000 

INTEREST RATES The Bonds will pay a fixed rate of interest until the Maturity Date 

The Interest Rate will be determined by SKYCITY following a bookbuild conducted by the Arranger and the Joint Lead Managers and 
announced by SKYCITY through NZX on or before the Opening Date and will also be available on 
www.skycityentertainmentgroup.com/BondOffer

INTEREST 
PAYMENTS

Interest will be paid quarterly in arrears in equal amounts on 28 March, 28 June, 28 September and 28 December in each year (or if that 
day is not a Business Day, the next Business Day) until and including the Maturity Date. The First Interest Payment Date will be Tuesday  
29 December 2015 (as the first scheduled interest Payment Date of Monday 28 December 2015 falls on a non-Business Day)

Payments on Interest Payment Dates will be of an equal quarterly amount. Any interest on the Bonds payable on any other date which is not 
an Interest Payment Date (including the early bird interest discussed below), will be calculated based on the number of days in the period 
and a 365-day year

On Interest Payment Dates interest will be paid to the person registered as the Bondholder as at the record date immediately preceding the 
relevant Interest Payment Date

The record date for the Interest Payment Dates is 5.00pm on the date that is 10 days before the relevant Interest Payment Date.  
If the record date falls on a day which is not a Business Day, the relevant interest payment will be made to the person registered as the 
Bondholder on the previous Business Day

EARLY BIRD 
INTEREST

You will receive interest calculated on a daily basis at the Interest Rate on application money you paid, in respect of accepted applications, 
from the date that application money is received into the bank account for the Offer to (but excluding) the Issue Date. Early bird interest 
will be paid (less any withholding tax required to be deducted) to you within seven Business Days of the Issue Date

OFFER OPENING  
AND CLOSING 
DATES

See section 2 of this PDS (Key dates and Offer process)

SCALING SKYCITY may scale applications under the Offer at its discretion, but will not scale any application to below $5,000

REFUNDS If SKYCITY does not accept an application (whether because of late receipt or otherwise) or accepts an application under the Offer in part 
only, all or the relevant balance of the application monies received in respect of that application will be paid to the applicant as soon as 
practicable and, in any event, within seven Business Days of the Issue Date

No interest will be paid on refunds

HOW TO APPLY Application instructions are set out in section 13 of this PDS (How to apply) and in the application form attached to this PDS 
SKYCITY reserves the right to refuse all or any part of any application for Bonds under the Offer without giving a reason

NO 
UNDERWRITING

The Offer is not underwritten

BROKERAGE Applicants are not required to pay brokerage or any charges to SKYCITY in relation to applications under the Offer
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TERMS OF THE OFFER

QUOTATION Application has been made to NZX for permission to quote the Bonds on the NZX Debt Market and all the requirements of NZX relating to 
that quotation that can be complied with on or before the date of distribution of this PDS have been duly complied with. However, the Bonds 
have not yet been approved for trading and NZX accepts no responsibility for any statement in this PDS. NZX is a licensed market operator, 
and the NZX Debt Market is a licensed market, under the FMC Act.
NZX ticker code SKC040 has been reserved for the Bonds.
NZX has provided SKYCITY with a temporary waiver from the spread requirement under Listing Rule 5.2.3 for a period of one year from the 
quotation date for the Bonds in case the minimum spread requirements are not satisfied on the quotation date. Listing Rule 5.2.3 requires a 
class of securities quoted on the NZX Debt Market to be held by at least 500 members of the public holding at least 25% of the securities 
issued or NZX to be otherwise satisfied that the issuer will maintain a spread of security holders that is sufficient to ensure that there is a 
liquid market in the class of securities.

RANKING OF 
BONDS

On a liquidation of SKYCITY amounts owing to Bondholders rank equally with all other unsecured, unsubordinated obligations of SKYCITY. 
Further details in relation to the ranking of Bonds are set out in section 6 of this PDS (Key features of Bonds).

EARLY 
REDEMPTION

Bondholders have no right to require SKYCITY to redeem their Bonds prior to the Maturity Date, except in the case of an Event of Default 
(described further below).
SKYCITY may elect to redeem all, but not some only, of the Bonds for cash on any Interest Payment Date after the third anniversary of the 
Issue Date by giving not less than 20 Business Days’ notice of the redemption date. 
On early redemption, SKYCITY will pay to Bondholders, in respect of each Bond, the greater of:
• an amount equal to the Principal Amount; and
• the average price, weighted by volume, of all trades of Bonds through the NZX Debt Market over the 10 Business Days immediately prior 

to the date on which SKYCITY gave the redemption notice (or, if the Bonds have not traded on the NZX Debt Market for at least half of 
such 10 Business Day period, the average price of the Bonds for that period will be determined by an independent adviser appointed in 
accordance with the Trust Deed), net of accrued interest (if any),

together with all accrued interest in respect of that Bond as at the redemption date and any other amount due and payable in respect of that 
Bond and less all withholding tax and other withholdings or deductions required to be made. 

EVENTS OF 
DEFAULT

Upon the occurrence of an event of default which is continuing as set out in the Trust Deed (Event of Default), the Supervisor may in its 
discretion, and it must, upon being directed to do so by an extraordinary resolution of Bondholders, declare the Principal Amount, all accrued 
and unpaid interest and any other amount due and payable on the Bonds to be immediately due and payable. 
You should refer to clause 12.1 of the Trust Deed (a copy of which is contained on the Disclose Register) for a description of the specific 
events which constitute an Event of Default.

FURTHER BONDS Under the terms of the Trust Deed, SKYCITY has the power to create and issue further series of bonds without the consent of Bondholders, 
subject to the execution by SKYCITY and the Supervisor of a supplemental trust deed. Under the Trust Deed, a further series (depending on 
its terms) may or may not be guaranteed and may rank ahead of, equal with or subordinate to the Bonds.

SELLING 
RESTRICTIONS

This PDS only constitutes an offer of Bonds in New Zealand. SKYCITY has not taken and will not take any action which would permit a public 
offering of Bonds, or possession or distribution of any offering material in respect of the Bonds, in any country or jurisdiction where action for 
that purpose is required (other than New Zealand). The Bonds may only be offered for sale or sold in a jurisdiction other than New Zealand 
with the written consent of SKYCITY and in compliance with all applicable laws and regulations in any jurisdiction in which they are offered, 
sold or delivered.
Any information memorandum, disclosure statement, circular, advertisement or other offering material in respect of the Bonds may only be 
published, delivered or distributed in compliance with all applicable laws and regulations (including those of the country or jurisdiction in 
which the material is published, delivered or distributed).
By subscribing for Bonds, each investor agrees to indemnify SKYCITY, the Supervisor, the Arranger and the Joint Lead Managers and their 
respective directors, officers, employees and agents in respect of any loss, cost, liability or expense sustained or incurred as a result of the 
investor breaching the selling restrictions described above.

NO RELIANCE This PDS does not constitute a recommendation by the Supervisor, the Arranger or any Joint Lead Manager or any of their respective 
directors, officers, employees, agents or advisers to subscribe for, or purchase, any Bonds. 
The Supervisor, the Arranger and the Joint Lead Managers and their respective directors, officers, employees, agents or advisers to the 
extent allowable by law:
• do not accept any responsibility or liability whatsoever for any loss arising from this PDS or the Register Entry or their contents or 

otherwise arising in connection with the Offer; and
• have not independently verified the information contained in this PDS or the Register Entry and make no representation or warranty, 

express or implied, and do not accept any responsibility or liability for, the origin, validity, accuracy or completeness of, or any errors or 
omissions in, any information, statement or opinion contained in this PDS or the Register Entry.

Each recipient of this PDS must make his, her, or its own independent investigation and assessment of the financial condition and affairs of 
SKYCITY Group before deciding whether or not to apply for Bonds.
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TERMS OF THE OFFER

GUARANTEE See section 6 of this PDS (Key features of Bonds).

COVENANTS See section 6 of this PDS (Key features of Bonds).

GOVERNING LAW New Zealand

TRUST DEED
The terms and conditions of the Bonds are set out 
in the Trust Deed. Bondholders are bound by, and 
are deemed to have notice of, the Trust Deed.

Investors requiring further information in relation 
to any terms and conditions of the Trust Deed may 
obtain a copy of the Trust Deed from the Disclose 
Register at www.business.govt.nz/disclose.

COMPARABLE PRICING
To assist you to assess the risk premium of the 
Bonds, you can refer to www.nzx.com/markets/
NZDX/bonds. This website allows you to 
compare the yield of the financial products listed 
on the NZX Debt Market. When comparing the 
yield of two debt securities it is important to 
consider all relevant factors (including the credit 
rating (if any), maturity and the other terms of the 
relevant debt securities).
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SKYCITY GROUP AND WHAT IT DOES

OVERVIEW OF SKYCITY GROUP

SKYCITY was established in 1994 and was first 
listed on the NZX Main Board in 1996 when its 
Auckland property was opened.

SKYCITY Group is the owner and operator of 
land-based casino and other entertainment 
facilities in New Zealand (Auckland, Hamilton 
and Queenstown) and Australia (Adelaide and 
Darwin). Across these properties, SKYCITY 
Group operates casinos, restaurants and bars, 
hotels, convention facilities and out-catering 
services, employing approximately 5,900 people.

SKYCITY is listed on the NZX Main Board 
and the ASX and, as at the date of this PDS, 
has a market capitalisation of approximately 
$2.3 billion and is a member of the NZX10 
and ASX200 indices.

SKYCITY Group comprises the parent, 
SKYCITY (incorporated in New Zealand) and all 
of its subsidiaries. Its most significant subsidiaries 
are those operating the Auckland, Hamilton and 
Queenstown properties (being SKYCITY 
Auckland Limited, SKYCITY Hamilton Limited, 
Queenstown Casinos Limited and Otago Casinos 
Limited respectively, all of which are incorporated 
in New Zealand) and the subsidiaries operating 
the Adelaide and Darwin properties (being 
SKYCITY Adelaide Pty Limited and SKYCITY 
Darwin Pty Limited respectively, which are both 
incorporated in Australia). As at the date of this 
PDS, all subsidiaries are 100% owned and, 
together with SKYCITY, are Guarantors of the 
Bonds. The Guarantee and the Guarantors are 
described in further detail in section 6 of this PDS 
(Key features of Bonds).

SKYCITY has an investment grade corporate 
rating of BBB- (stable outlook) from Standard & 
Poor’s. Refer to section 7 of this PDS for 
information on SKYCITY Group’s financial 
position and performance.

4. SKYCITY GROUP AND WHAT IT DOES
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SKYCITY GROUP AND WHAT IT DOES

SKYCITY GROUP PROPERTIES

LOCATION OPENED/
ACQUIRED

BUSINESS 
ACTIVITIES

EMPLOYEES
(FY15 
AVERAGE)

NORMALISED 
REVENUE 
(FY15)

NORMALISED 
EBITDA 
(FY15)

GAMING TABLES  
AND MACHINES 
(AS AT 30 JUNE 2015)

CASINO LICENCE 
TERM

AUCKLAND Opened in 1996 Gaming 
Hotels  
Restaurants & 
bars 
Convention 
facilities 
Out-catering 
Sky Tower

3,400 $602.6 million $247.8 million 1,647 gaming machines

110 tables

(additional gaming 
product is available 
under the NZICC 
Agreement – see  
page 12)

Venue licence expires 
on 1 February 2021, 
with ability to apply for 
renewal for 15 year 
periods thereafter. 
Initial term will be 
extended to 30 June 
2048 under the NZICC 
Agreement if conditions 
are satisfied

HAMILTON Opened in 2002 
SKYCITY acquired 
100% ownership in 
2005

Gaming 
Restaurants & 
bars 
Convention 
facilities 
Bowling alley

400 $50.6 million $19.9 million 339 gaming machines

23 tables 

Venue licence expires 
on 18 September 2027, 
with ability to apply for 
renewal for 15 year 
periods thereafter

QUEENSTOWN SKYCITY 
QUEENSTOWN: 
Opened in 2000 
SKYCITY acquired 
100% ownership 
in 2012  
SKYCITY WHARF: 
Acquired in 2013

Gaming 
Restaurants & 
bars

100 $19.0 million $3.0 million SKYCITY Queenstown: 
86 gaming machines 
12 tables

SKYCITY Wharf: 
70 gaming machines 
6 tables

SKYCITY Queenstown: 
Venue licence expires 
on 6 December 2025, 
with ability to apply 
for renewal for 15 year 
periods thereafter 
SKYCITY Wharf: 
Venue licence expires 
on 11 September 2024, 
with ability to apply for 
renewal for 15 year 
periods thereafter

ADELAIDE Acquired in 2000 Gaming 
Restaurants & 
bars

1,200 A$174.1 million A$27.3 million 914 gaming machines

79 tables

(see page 13 for the 
maximum limits 
permitted under the 
Approved Licensing 
Agreement)

Casino licence and 
premises lease expires 
on 30 June 2085 
Exclusive right to 
operate tables, multi-
terminal gaming 
machines and premium 
VIP gaming in South 
Australia until 30 June 
2035

DARWIN Acquired in 2004 Gaming 
Hotels 
Restaurants & 
bars

800 A$137.1 million A$38.9 million 634 gaming machines

34 tables

(the Casino Operators 
Agreement restricts 
gaming to approved 
areas, not the amount 
of gaming product)

Exclusive casino licence 
for the northern half of 
Northern Territory until 
30 June 2031, with 
rights to extend for 
5 year periods each 
time the licence 
reaches 15 years 
remaining until expiry

Note: Normalised results adjust the VIP business win rate to a theoretical win rate of 1.35% and adjust for certain one-off revenue and expense items. Normalised 
revenue is grossed up for gaming GST for comparison purposes to other casinos. For further information, see the notes to the table in section 7 of this PDS (SKYCITY 
Group’s financial information).
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SKYCITY GROUP AND WHAT IT DOES

SOURCES OF REVENUE
SKYCITY Group generates revenue from both 
gaming and non-gaming activities. In FY15, 
SKYCITY Group had normalised revenue 
(including gaming GST) of $1,007.7 million.

Gaming activities are the main contributor to 
SKYCITY Group’s revenue. These activities 
comprise a combination of electronic gaming 
machines, tables and automated table games 
available to main gaming floor, premium and 
VIP customers. Non-gaming revenue is primarily 
generated from food and beverage, hotel and 
convention activities.

Among SKYCITY Group’s properties, Auckland 
is the largest contributor to revenue, followed by 
Adelaide and Darwin. Together these three 
properties contribute over 90% of SKYCITY 
Group’s normalised revenue.

FY15 NORMALISED REVENUE BY 
BUSINESS SEGMENT (INCLUDING  
GAMING GST)

Gaming

21%

79%

Non-Gaming

FY15 NORMALISED REVENUE BY 
PROPERTY (INCLUDING  
GAMING GST)

Auckland

15%

59%19%

5% 2%

Darwin
Queenstown & Wharf

Adelaide
Hamilton

NEW ZEALAND AND AUSTRALIAN 
CASINO INDUSTRY
SKYCITY is one of the three publicly listed casino 
operators in New Zealand and Australia. The  
New Zealand and Australian casino industry 
comprises 19 casinos, 13 located in Australia and 

six in New Zealand. Many of these casinos are 
large, integrated entertainment complexes, 
featuring restaurants, bars, hotels and conference 
facilities, in addition to casino gaming.

SKYCITY Group’s major regional casino 
competitors are Crown Resorts Limited and Echo 
Entertainment Group Limited. SKYCITY Group 
competes against Crown Resorts Limited, Echo 
Entertainment Group Limited and other Asian 
casino operators for Australian inter-state and 
international VIP customers.

SKYCITY Group’s individual properties compete 
for local domestic customers against other forms 
of gambling, such as electronic gaming machines 
in pubs and clubs, lotteries, sports wagering and 
internet gambling. SKYCITY Group’s properties 
also compete against other operators and service 
providers in the relevant markets for hotels, 
restaurants, bars and conventions, and more 
generally against other entertainment and 
discretionary consumer products and services. 

In New Zealand, casino gaming activities are 
regulated by the Department of Internal Affairs 
and the Gambling Commission in accordance 
with the Gambling Act 2003. In Australia, 
casino gaming activities are regulated by the 
relevant State and Territory governments.

MAJOR PROJECTS
SKYCITY Group is progressing two major  
capital projects which are expected to generate 
significant growth in revenue and earnings over 
the medium term:

• the development and construction of the 
New Zealand International Convention Centre 
(NZICC), plus an adjacent hotel and laneway; 
and

• the transformation of the Adelaide Casino.

Both projects involve significant investment in 
improving and expanding the facilities at the 
Auckland and Adelaide properties respectively 
with the objective of ensuring that they remain 
internationally competitive and make significant 
economic contributions to their respective cities.

NZICC AND ADJACENT HOTEL 
AND LANEWAY
In July 2013, SKYCITY entered into the NZICC 
Agreement with the New Zealand Government for 
the development and construction of the NZICC. 
The NZICC Legislation which gave effect to the 
NZICC Agreement was passed in November 2013.

SKYCITY and the New Zealand Government 
agreed the revised preliminary design for the 

NZICC in May 2015. At the same time, 
SKYCITY and the New Zealand Government 
agreed to amend the NZICC Agreement in order 
to, among other things, replace the original design 
brief with the agreed preliminary design and 
expedite the construction of the NZICC.

Under the terms of the amended NZICC 
Agreement, SKYCITY has committed to invest at 
least $430 million to design and build the NZICC 
(including land). Based on the agreed preliminary 
design, SKYCITY expects that its total project cost 
for the NZICC will be in the range of $450-470 
million (including land).

In return for SKYCITY’s significant investment 
in the NZICC, the NZICC Agreement provides 
various regulatory concessions for SKYCITY 
Group’s Auckland property, including:

• an extension of the Auckland casino venue 
licence to 30 June 2048;

• an additional 230 gaming machines and 
40 gaming tables;

• a further 12 gaming tables that can each be 
substituted with 20 automated table game  
player stations;

• the introduction of ‘ticket-in ticket-out’ and 
card-based cashless gaming;

• up to 17% of gaming machines and electronic 
table games being permitted to accept bank 
notes with a denomination of greater than $20, 
but only in restricted areas; and

• an amendment to the casino venue description 
in the Auckland casino venue licence to 
encompass all of SKYCITY Group’s properties 
on Federal Street.

These regulatory concessions will only become 
operative once SKYCITY Group satisfies all 
conditions under the NZICC Agreement, the key 
one of which is entering into a binding contract for 
the construction of the NZICC.

Under the terms of the NZICC Agreement, the 
New Zealand Government has agreed to 
compensate SKYCITY if:

• any of the regulatory concessions are changed 
during the extended licence period, including 
through repeal of the NZICC Legislation; 
and/or

• there is an increase in casino duty (or other tax 
which applies only to casinos) within seven years 
of entering into a binding contract for the 
construction of the NZICC development.

The NZICC Agreement also requires SKYCITY 
Group to introduce additional harm minimisation 
and Host Responsibility measures.
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SKYCITY GROUP AND WHAT IT DOES

SKYCITY announced in August 2014 plans to 
build a new five-star 300-room hotel and a 
pedestrian laneway on land adjacent to the NZICC 
site. Since entering into the NZICC Agreement, 
SKYCITY has also decided to expand, at 
SKYCITY Group’s cost, the NZICC car park by 
up to 635 spaces to a total of up to 1,415 spaces.

As at 30 June 2015, SKYCITY Group’s expected 
future commitment to the broader NZICC project, 
including the laneway and additional car parks 
(plus other fees and costs) but excluding the hotel, 
was $430-450 million. SKYCITY Group had 
already invested $116 million in the broader 
NZICC project up to 30 June 2015, most of which 
related to land.

SKYCITY Group is exploring various partnering 
options with external investors for the development 
and future ownership of the hotel. The 
development cost of the hotel, excluding land, is 
currently expected to be $130-140 million. 

In December 2014, SKYCITY Group lodged a 
resource consent application with Auckland 
Council for the NZICC (including the additional 
car parks) and the adjacent hotel and laneway. This 
application was for the original preliminary design 
submitted to the New Zealand Government in 
October 2014. 

Auckland Council announced in July 2015 that the 
resource consent application will proceed on a 
non-notified basis. SKYCITY Group currently 
expects to be granted a resource consent from 
Auckland Council for the original preliminary 
design in September 2015. Following this, 
SKYCITY Group will lodge an application with 
Auckland Council for a variation to the resource 
consent to reflect the changes between the original 
preliminary design and the revised preliminary 
design agreed with the New Zealand Government. 
SKYCITY Group currently expects to obtain the 
final resource consent from Auckland Council for 
the revised preliminary design by December 2015.

SKYCITY Group is undertaking a competitive 
procurement process to select a main contractor for 
the construction of the NZICC (including the 
additional car parks and laneway). Following this 
process, SKYCITY Group expects to sign a 
building works contract with the successful 
contractor by October 2015 and then to commence 
construction by December 2015.

SKYCITY Group has already incurred and will 
continue to incur design fees and other specialist 
consulting fees relating to the NZICC project 
which have been or will be capitalised. These are 

part of SKYCITY Group’s commitment under the 
NZICC Agreement and totalled approximately 
$12 million up to 30 June 2015. If the NZICC 
project does not proceed, then SKYCITY would 
be able to recover some of these costs from the 
New Zealand Government but would need to 
write-off the remaining capitalised expenses.

In addition to its commitment under the NZICC 
Agreement, SKYCITY Group has incurred and 
will continue to incur further internal costs relating 
to the NZICC project, most of which have been or 
will be capitalised. SKYCITY expects the total 
additional internal costs to be approximately 
$17 million by completion, of which approximately 
$9 million had been incurred up to 30 June 2015. 
If the NZICC project does not proceed, then 
SKYCITY would need to write-off these 
capitalised expenses.

ADELAIDE CASINO TRANSFORMATION
SKYCITY has previously announced investment 
plans to transform the Adelaide Casino into a 
world-class integrated entertainment complex. 
This proposed investment is part of the new 
entertainment precinct on the banks of the River 
Torrens and is supported by the South Australian 
Government.

To facilitate this investment, SKYCITY and the 
South Australian Government entered into a new 
Approved Licensing Agreement (ALA) and Casino 
Duty Agreement (CDA) in October 2013, after 
enabling legislation was passed in July 2013. The 
new legislation, along with the ALA and CDA, 
provided for various regulatory concessions for 
Adelaide Casino which came into effect in 
February 2014. These concessions included:

• an extension of 20 years to the South Australian 
casino exclusivity for the Adelaide Casino to 
2035; 

• the introduction of cashless gaming and 
‘ticket-in ticket-out’; 

• lower gaming tax rates for premium gaming; 
• an increase in the maximum number of gaming 

machines from 995 to 1,500; and
• an increase in the maximum number of  

gaming tables from 90 to 200, where 15 such 
tables may be substituted for 300 automated  
table game terminals.

SKYCITY Group paid A$20 million to the 
South Australian Government in February 2014  
for the extension of the exclusivity period and the 
commencement of the new regulatory and taxation 
concessions.

As part of the transformation project,  
SKYCITY Group has already undertaken a 

significant redevelopment of the Adelaide Casino. 
This involved a major refurbishment and 
reconfiguration of the existing gaming and 
entertainment facilities within the existing 
Adelaide railway building, the introduction of 
new gaming equipment and technologies, the 
creation of new premium gaming areas for 
premium gaming customers and the opening of 
two signature restaurants. This first phase of the 
transformation of the Adelaide Casino was 
completed in January 2015 at a total cost of 
approximately A$50 million.

Under the terms of the ALA, SKYCITY is 
committed to expanding the Adelaide Casino and 
developing a six-star boutique hotel adjoining the 
Adelaide Casino by June 2019 (unless otherwise 
extended by agreement with the South Australian 
Government). SKYCITY continues to evaluate 
options for this second phase of the Adelaide 
Casino transformation, which is expected to 
include a new hotel, a significant expansion of the 
main gaming floor, private gaming salons and hotel 
suites for VIP customers and further signature 
restaurants. Various consents will be required from 
the South Australian Government and other 
regulatory bodies before the second phase of the 
Adelaide Casino transformation can proceed.

SKYCITY does not currently have a firm timetable 
or updated cost estimate for the second phase of the 
Adelaide Casino transformation. However, 
SKYCITY currently anticipates that the cost of the 
second phase of the Adelaide Casino transformation 
is likely to be in the vicinity of A$350 million.

In March 2015, SKYCITY Group agreed with 
Walker Corporation the key commercial terms 
(subject to final documentation) for the exclusive 
lease of 750 of the total 1,560 spaces in the 
proposed Festival Plaza underground car park 
adjacent to the Adelaide Casino. This Festival Plaza 
car park is part of the proposed A$610 million 
redevelopment of the Festival Plaza precinct that 
was announced by the South Australian 
Government and Walker Corporation in  
March 2015. 

OTHER INFORMATION REGARDING 
SKYCITY GROUP
Since the beginning of FY13, the only material 
sale or purchase of assets by SKYCITY Group has 
been the sale of its 50% shareholding in 
Christchurch Casinos Limited for $80 million in 
December 2012. 
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BOARD OF DIRECTORS

BOARD OF DIRECTORS

CHRIS MOLLER – Chairman
APPOINTED IN DECEMBER 2008

Chris Moller is currently Chairman of Meridian 
Energy Limited and the New Zealand Transport 
Agency and a director of Westpac New Zealand 
Limited. Chris’ former roles include CEO of the 
New Zealand Rugby Union and Deputy Chief 
Executive of Fonterra. He is a Fellow of the 
Institute of Chartered Accountants and was 
appointed as a Companion of the New Zealand 
Order of Merit in January 2015 for services to 
business and sport.

BRUCE CARTER – Deputy Chairman
APPOINTED IN OCTOBER 2010

Based in Adelaide, Bruce Carter is a Consultant to 
Ferrier Hodgson in Adelaide and was one of the 
founding partners of the Adelaide practice. He was 
formerly a partner at Ernst & Young. He is 
Chairman of ASC Pty Ltd (Australian Submarine 
Corporation) and a director of Bank of 
Queensland Limited as well as a number of private 
companies and government bodies. He is a Fellow 
of the Institute of Chartered Accountants.

PETER CULLINANE – Director 
APPOINTED IN MARCH 2008

Peter Cullinane is formerly Chief Operating 
Officer, Saatchi & Saatchi Worldwide. Since 
returning to New Zealand, he established 
Assignment Group, specialising in strategic advice 
to a wide range of New Zealand and international 
clients. He is a director of STW Communications 
Group Limited, a director of APN News & Media 
Limited and a founder and director of Lewis Road 
Creamery Limited.

Peter retires, by rotation, from the Board at the 
Annual Meeting of Shareholders in November 
2015. In August 2015, he advised the Board that 
he would not be offering himself for re-election.

RICHARD DIDSBURY – Director 
APPOINTED IN JULY 2012

Richard Didsbury founded and is still a director of 
Kiwi Property Group Limited. Richard is a past 
president of the Property Council of New Zealand 
and is currently Chairman of Committee for 
Auckland Limited. He is a director of Auckland 
International Airport Limited and Hobsonville 
Land Company Limited. He is formerly a director 
of Infrastructure Auckland and Tourism Auckland.

BRENT HARMAN – Director 
APPOINTED IN DECEMBER 2008

Brent Harman is an experienced broadcaster and 
company director with a background in managing 
publicly listed companies in Australia and the 
United Kingdom. Brent has held senior executive 
and board positions in the broadcast and news / 
media industries in New Zealand, the United 
Kingdom and Australia.
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NIGEL MORRISON – Managing Director  
and Chief Executive Officer
APPOINTED IN DECEMBER 2008

Nigel Morrison joined SKYCITY as Managing 
Director and Chief Executive in 2008 having had 
over 18 years’ experience in the gaming industry 
throughout Australasia and Asia. In previous roles, 
Nigel was the Group Chief Financial Officer of 
Galaxy Entertainment Group, CEO of the Federal 
Group and Chief Operating Officer of Crown 
Limited. In his earlier career, Nigel was a partner 
with Ernst & Young in Melbourne. In 2009, Nigel 
was awarded professional accountancy organisation 
CPA Australia’s highest acknowledgment for 
career achievement. 

OTHER INFORMATION ON DIRECTORS
Brent Harman is a former director EX-MWNZ Limited (formerly MediaWorks NZ Limited), GR Media (NZ) Limited and GR Media Capital Limited,  
each of which were members of the MediaWorks group. EX-MWNZ Limited, GR Media (NZ) Limited and GR Media Capital Limited were placed into 
receivership on 17 June 2013. Mr Harman is also a former director of HT Media Holdings Limited (a former owner of the MediaWorks group). HT Media 
Holdings Limited was placed into liquidation on 3 May 2010.

SUE SUCKLING – Director 
APPOINTED IN MAY 2011

Sue is currently the Chair of the New Zealand 
Qualifications Authority, Barker Fruit Processors 
Limited, the Callaghan Innovation Board, 
Jacobsen Pacific Limited and ECL Group Limited. 
She is a director of Restaurant Brands 
New Zealand Limited and a member of the 
New Zealand Takeovers Panel. Sue was awarded 
an OBE in 1996 for her contribution to 
New Zealand business. Sue is a Fellow of the 
New Zealand Institute of Directors and a 
Companion of the Royal Society of New Zealand.

RICHARD TSIANG – Director 
APPOINTED IN DECEMBER 2014

Based in both Melbourne and Hong Kong, 
Richard Tsiang is a Consultant and Advisory 
Board Member to The Hong Kong Jockey Club. 
He was formerly Chief Development Officer of 
Melco Crown Entertainment in Macau and Group 
Chief Financial Officer of MGM Grand Macau. 
Prior to that, he was Managing Director of 
Cendant Corporation in Asia and Chief Financial 
Officer and Head of Strategy for Yahoo Asia. 
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GENERAL 
A number of the key features of the Bonds are 
described in section 3 of this PDS (Terms of the 
Offer). The other key features of the Bonds are 
described below. 

The information in this section is a summary  
of certain terms of the Trust Deed and the 
Guarantee. 

Copies of the Trust Deed and the Guarantee are 
included on the Disclose Register.

Capitalised terms used but not defined in this 
section 6 have the meanings given to them in the 
Trust Deed.

RANKING
The Bonds constitute unsecured, unsubordinated, 
debt obligations of SKYCITY. 

On a liquidation of SKYCITY amounts owing to 
Bondholders rank equally with all other 
unsecured, unsubordinated obligations of 

SKYCITY. Amounts owing under the Guarantee 
constitute unsecured, unsubordinated debt 
obligations of the relevant Guarantor and on a 
liquidation of the Guarantor amounts owing to 
Bondholders under the Guarantee rank equally 
with all other unsecured, unsubordinated 
obligations of the relevant Guarantor.

The ranking of the Bonds is summarised in the 
diagram below.

RANKING OF BONDS

RANKING ON  
THE LIQUIDATION OF SKYCITY GROUP EXAMPLES

INDICATIVE AMOUNT OF EXISTING LIABILITIES 
AND EQUITY OF SKYCITY GROUP AS AT 
30 JUNE 2015 ADJUSTED FOR EXPECTED ISSUE 
PROCEEDS

HIGHER RANKING / EARLIER PRIORITY

Liabilities that rank  
in priority to the Bonds

Secured creditors and creditors preferred by law  
(including employee entitlements and unpaid taxes)*

$44.6 million

Liabilities that rank  
equally with the Bonds

(including the Bonds)

Unsubordinated obligations  
(including the Bank Debt and USPP Notes) and all 
other unsecured obligations (such as trade and 
general creditors)

$1,064.0 million**

Liabilities that rank  
below the Bonds

Subordinated obligations Nil

Equity Ordinary shares $816.9 million

LOWER RANKING / LATER PRIORITY

* Liabilities that rank in priority to the Bonds include:
a) Employee entitlements for unpaid salaries and wages, holiday pay and bonuses, and PAYE;
b) Amounts owing to the IRD or Australian tax authorities for unpaid taxes; and
c) SKYCITY Group pays most of its local creditors on a monthly payment cycle. In the ordinary course of business, some trade creditors may retain a security in the                

products they have sold to SKYCITY Group until they are paid for. For the purposes of this table, SKYCITY has treated as a secured claim, the total balance (as at 
30 June 2015) owing to each creditor who has registered a personal property security interest against SKYCITY Group.

There are typically other preferred or secured claims which arise when a company is liquidated which are not possible to foresee and cannot therefore be quantified.
** Based on $100 million Bonds being issued under the Offer. The final size of the Offer will not impact this number as the proceeds of the Offer will be used to reduce       

the drawings on SKYCITY Group’s bank facilities which rank equally with the Bonds.

6. KEY FEATURES OF BONDS

PURPOSE OF THE OFFER / KEY FEATURES OF BONDS

5. PURPOSE OF THE OFFER
GENERAL 
The proceeds of the Offer will be used to reduce 
the drawings on SKYCITY Group’s bank 
facilities. The use of the money raised under the 
Offer will not change depending on the total 
amount that is raised.

The Offer is not underwritten.
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RESTRICTIONS ON INCURRING 
INDEBTEDNESS
The Trust Deed and the documents evidencing 
the Bank Debt (including the Negative Pledge) 
and the USPP Notes contain financial covenants 
(described below under the heading ‘Financial 
Covenants’ and in section 7 of this PDS 
(SKYCITY Group’s financial information)) that 
indirectly restrict the ability of SKYCITY to incur 
indebtedness. Other than compliance with these 
financial covenants, the terms of the those 
documents do not restrict SKYCITY or any other 
Guarantor from creating, and accordingly 
SKYCITY or another Guarantor could at any time 
create further liabilities that rank equally with, in 
priority to, or subordinate to the Bonds on a 
liquidation of SKYCITY. For example, provided it 
complies with these financial covenants, 
SKYCITY could enter into new debt facilities that 
rank equally with the Bonds. SKYCITY also 
incurs trade liabilities and tax liabilities on a day-
to-day basis that rank equally with or (in the case 
of some tax liabilities) ahead of the Bonds and, in 
addition, provided it complies with the limitations 
on creating security interests described below. 
SKYCITY or a Guarantor could grant securities to 
a creditor with the effect that the relevant debt or 
liability ranks ahead of the Bondholders. 

NEW SECURITY INTERESTS 
Under the Trust Deed SKYCITY undertakes to 
the Supervisor and each Bondholder that (other 
than with the consent of the Supervisor or 
Bondholders) SKYCITY and the Guarantors will 
not grant any security interest unless: 

(i) no Event of Default (nor an event which with 
the lapse of time, giving of notice or fulfilment of 
any other condition would constitute an Event of 
Default) has occurred and is continuing; 

(ii) the security is not over or in relation to a casino 
licence or casino lease; and 

(iii) the creation and existence of that security does 
not cause a breach of the total prior ranking debt 
covenant (described below under ‘Financial 
Covenants’). 

In addition, SKYCITY or another Guarantor may 
create security that falls within one of the 
categories of permitted security interest under the 
terms of the Trust Deed. Permitted security 
includes security in the ordinary course of business 
in favour of a supplier over goods supplied, rights 

of set-off and netting of accounts arising in the 
ordinary course of business and certain security 
given in respect of the Adelaide Casino as required 
by relevant legislation. Permitted security interests 
can be created in addition to security that is 
permitted under the total prior ranking debt 
covenant. 

If SKYCITY or a Guarantor exercised its right to 
grant security, the claims of the beneficiaries of 
that security will rank ahead of the claims of 
Bondholders.

For full details of these covenants, see clauses 
11.2(b) and 11.3(a) of the Trust Deed and the 
related definitions in clause 1.1 of the Trust Deed. 

Under the terms of the documents evidencing the 
Bank Debt and the USPP Notes, SKYCITY and 
the Guarantors have agreed to very similar 
undertakings to those referred to above that 
restrict the ability of SKYCITY and the 
Guarantors to grant new security interests that 
rank equally with, or in priority to, amounts owed 
to the Bondholder, as further described in section 
7 of this PDS (SKYCITY Group’s financial 
information).

GUARANTEES
Under the terms of a deed of guarantee entered 
into by the Guarantors in favour of the Supervisor 

(the Guarantee), each Guarantor guarantees the 
obligations of each other Guarantor to the 
Supervisor and Bondholders under the Trust 
Deed. As such, the obligations of SKYCITY with 
respect to the Bonds (including the obligation to 
repay the Bonds) are guaranteed by the 
Guarantors.

As at the date of this PDS, SKYCITY and all its 
subsidiaries are Guarantors being SKYCITY, 
New Zealand International Convention Centre 
Limited, Otago Casinos Limited, Queenstown 
Casinos Limited, Sky Tower Limited, SKYCITY 
Action Management Limited, SKYCITY Adelaide 
Pty Limited, SKYCITY Auckland Holdings 
Limited, SKYCITY Auckland Limited, 
SKYCITY Australia Finance Pty Limited, 
SKYCITY Australia Pty Limited, SKYCITY 
Australian Limited Partnership, SKYCITY Casino 
Management Limited, SKYCITY Darwin Pty 
Limited, SKYCITY Hamilton Limited, 
SKYCITY International Holdings Limited, 
SKYCITY Investment Holdings Limited, 
SKYCITY Investments Australia Limited, 
SKYCITY Investments Queenstown Limited, 
SKYCITY Management Limited, SKYCITY 
Metro Limited, SKYCITY Treasury Australia Pty 
Limited and SKYCITY Wellington Limited.



PRODUCT DISCLOSURE STATEMENT  |  24 AUGUST 2015 18

Under the Guarantee, each Guarantor jointly and 
severally guarantees the repayment of all amounts 
owed to Bondholders in respect of the Bonds and 
any amount owed to the Supervisor under the 
Trust Deed (which would include the Supervisor’s 
fees and costs).

There are no limits on the obligations of any 
Guarantor in respect of amounts owing under the 
Trust Deed. While all members of the 
Consolidated Group are currently Guarantors, 
not every member of the Consolidated Group is 
required to be a Guarantor. Under the Trust Deed, 
SKYCITY must ensure that: 

• the total tangible assets of the Guarantors under 
the Guarantee are at no time less than 85% of 
total tangible assets of the Consolidated Group; 
and 

• when calculated for each 12 month period 
ending on 30 June or 31 December, EBITDA  
of the Guarantors under the Guarantee is not 
less than 85% of EBITDA of the Consolidated 
Group

with limited exceptions to allow for delays in 
joining Guarantors and for the treatment of assets 
and earnings where a subsidiary is acquired during 
a financial year.

For full details of this covenant see clause 11.3(e) 
of the Trust Deed and the related definitions in 
clause 1.1 of the Trust Deed. 

Provided that the above ratios are complied with 
and no Event of Default (nor an event which with 
the lapse of time, giving of notice or fulfilment of 

any other condition would constitute an Event of 
Default) has occurred and is continuing or would 
occur as a result of the release of guarantee or the 
circumstances giving rise to it, SKYCITY may 
release a subsidiary as a Guarantor (without 
requiring the consent of the Supervisor or 
Bondholders) in certain circumstances as set out  
in the Guarantee. 

The Guarantee is not secured by a security 
interest.

All Guarantors are members of the SKYCITY 
Consolidated Group.

FINANCIAL COVENANTS 
Under the Trust Deed, SKYCITY gives the 
following financial covenants to the Supervisor 
and Bondholders:

• Total Prior Ranking Debt at no time exceeds 
10% of Guaranteeing Group Total Tangible 
Assets;

• Net Senior Debt as a percentage of 
Guaranteeing Group EBITDA for the period  
of 12 months, as at 30 June and 31 December in 
each year, does not exceed 350% or if the 
equivalent ratio in the documents evidencing 
the Bank Debt and the USPP Notes is (or will 
contemporaneously be) amended to 375%,  
then 375%; 

• Consolidated Group EBITDA is not less than 
300% of Financing Costs of the Consolidated 
Group when calculated for each 12 month 
period ending on 30 June or 31 December;

• Net Group Debt does not exceed 75% of the 
aggregate of Net Group Debt, Share Capital  
and Retained Earnings as at 30 June and 
31 December in each year, provided that:

 › if Retained Earnings is a negative number 
then the relevant amount of Retained 
Earnings shall be deducted from the 
aggregate of Net Group Debt and Share 
Capital; and 

 › all reserves shall be excluded from the 
definition of Share Capital and Retained 
Earnings in the calculation of this ratio; and

• the guaranteeing group ratios referred to under 
the above heading ‘Guarantees’.

The capitalised terms used in this section refer to 
defined terms of the Trust Deed. Those defined 
terms contain the financial information that forms 

the basis of each financial covenant. For full details 
of these covenants see clause 11.3 of the Trust 
Deed and the related definitions in clause 1.1 of 
the Trust Deed. 

OTHER RELEVANT INFORMATION 
ABOUT THE TRUST DEED
The Trust Deed includes certain other 
undertakings that SKYCITY has agreed for the 
benefit of the Supervisor and Bondholders. In 
particular SKYCITY may not (and must ensure 
that no Guarantor will) dispose of any of its assets 
(whether in a single transaction or in a series of 
related transactions) unless:

• no Event of Default nor any other event or 
circumstance which with the lapse of time, 
giving of notice or fulfilment of any other 
condition would constitute an Event of Default 
has occurred and is continuing, or would occur 
as a result; and 

• a director of SKYCITY certifies in writing to 
the Supervisor that the disposal would not  
result in a material change in the business or 
operations of the Guaranteeing Group taken  
as a whole. 

Certain disposals are excluded when applying  
this test.

For full details of this covenant see clause 11.2 of 
the Trust Deed and the related definitions in clause 
1.1 of the Trust Deed.

The Trust Deed also contains a number of usual 
provisions, including relating to:

• the role of the Supervisor and the powers and 
duties of the Supervisor;

• the right of the Supervisor to be indemnified;

• the payment of amounts owing to the 
Supervisor (including that amounts owing to 
the Supervisor are, on default, paid from the 
proceeds of enforcement before payments to 
Bondholders); and

• the rights of SKYCITY and the Supervisor to 
agree amendments to the Trust Deed.

The restrictions on creating security and  
disposing of assets referred to in this section of  
the PDS apply only to subsidiaries who are 
Guarantors. The financial covenants are tested  
off a combination of the Consolidated Group and 
the Guaranteeing Group.

KEY FEATURES OF BONDS

SKYCITY HAS AN 
INVESTMENT GRADE 
CREDIT RATING OF BBB- 
FROM STANDARD & 
POOR’S AND EXPECTS THE 
INITIAL CREDIT RATING 
ISSUED TO THE BONDS 
WILL ALSO BE BBB-
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SKYCITY GROUP’S FINANCIAL INFORMATION

This table provides selected financial information about SKYCITY Group. Full financial statements are available on the offer register at  
www.business.govt.nz/disclose. SKYCITY Group’s financial performance and position is critical to SKYCITY’s ability to meet its obligations,  
including those owed to you. If you do not understand this sort of financial information, you can seek professional advice.

SELECTED FINANCIAL INFORMATION AND RATIOS

($MILLION) FY13 FY14 FY15

Revenue 

Normalised revenue

859.5

948.0

820.5

927.3

916.1

1,007.7

EBITDA 

Normalised EBITDA

293.9

302.8

257.4

287.6

304.1

304.9

Net profit after tax 

Normalised net profit after tax

127.4

136.3

98.5

123.2

128.7

134.1

Net cash flows from operating activities 256.9 230.8 290.7

Cash and cash equivalents 51.1 54.1 53.2

Total assets 1,652.0 1,831.3 1,925.6

Total debt 615.2 657.1 699.1

Total liabilities 839.1 1,057.4 1,108.6

Total equity 812.9 773.9 816.9

Total debt/EBITDA

Total debt/Normalised EBITDA

2.1x

2.0x

2.6x

2.3x

2.3x

2.3x

Debt/EBITDA is an indicator of the degree to which an entity has borrowed against earnings. The higher the number, the 
greater the risk that the entity will not be able to pay off its debts.

Interest expense

Normalised interest expense

49.3

46.5

48.0

44.4

43.9

38.2

EBITDA/interest expense

Normalised EBITDA /Normalised interest expense

6.0x

6.5x

5.4x

6.5x

6.9x

8.0x

EBITDA/interest expense is a measure of the ability of an entity to pay interest on borrowings. The lower the number, the 
greater the risk that the entity will not be able to pay interest.

 

NOTES:
(1) The Normalised revenue, Normalised EBITDA, Normalised net profit after tax and Normalised interest expense information contained in this table have not been 

taken from SKYCITY Group’s financial statements and have not been prepared in accordance with GAAP. Normalised results adjust the VIP business win rate to a 
theoretical win rate of 1.35% and adjust for certain one-off revenue and expense items. Normalised revenue is grossed up for gaming GST for comparison purposes 
with other casinos. A reconciliation of these normalised numbers to the reported numbers can be found on the ‘Disclose’ Register. 

(2) Other than normalised figures, all numbers in this table are taken from, or calculated from, full year financial statements that have been audited by SKYCITY’s 
external auditor.

7. SKYCITY GROUP’S  
FINANCIAL INFORMATION
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DEBT FUNDING
SKYCITY Group currently has two sources 
of debt funding, as shown in the table below. 
SKYCITY Group had total committed debt 
funding facilities as at 30 June 2015 of 
$918 million, of which $701 million was  
drawn and $217 million was undrawn.

SOURCE RANKING AMOUNT 
OUTSTANDING 
(AS AT 30 JUNE 

2015)
($million)

Bank Debt Facilities Senior 383.8

USPP Notes Senior 317.2

Deferred Expenses (1.9)

TOTAL DEBT  
(per financial statements)

699.1

SKYCITY Group has no debt maturities until 
March 2017, when US$27 million of USPP  
Notes mature.

OTHER LIMITATIONS, RESTRICTIONS 
AND PROHIBITIONS 
ABILITY TO BORROW
There are no express restrictions contained in  
any contract or deed entered into, or undertaking 
given, by SKYCITY that restrict the ability of 
SKYCITY to borrow other than:

• the financial covenants contained in the  
Trust Deed;

•  the financial covenants in the documents 
evidencing the Bank Debt (including the 
Negative Pledge) and the USPP Notes which 
indirectly affect the ability of SKYCITY (and 
certain other members of the Consolidated 
Group who are Guarantors under those 
documents) to borrow. As at the date of this 
PDS, the financial covenants in those 
documents are very similar to those contained 
in the Trust Deed except that, in the documents 
evidencing the Bank Debt, the Guaranteeing 
Group ratio is 90% and the prior ranking debt 
ratio is 5%; and

• the restrictions in the documents evidencing the 
Bank Debt and the USPP Notes on SKYCITY 
(and certain other members of the Consolidated 
Group who are Guarantors under those 
documents) creating security over and disposing 
of assets. 

These restrictions could indirectly affect the ability 
of SKYCITY or other members of the 
Consolidated Group to borrow money. 

TRANSACTIONS WITH ASSOCIATED 
PERSONS
The documents evidencing the Bank Debt and 
USPP Notes contain restrictions on transactions 
with associated persons. 

In general terms these restrictions provide that 
SKYCITY (and certain other members of the 
Consolidated Group who are Guarantors under 
those documents) must only transact with a related 
person or affiliate for proper value and on 
reasonable commercial terms which would apply 
between persons dealing on an arm’s-length basis 
(except to the extent that these standards are 
departed from to the benefit of the Guaranteeing 
Group). Further details of these restrictions are set 
out on the Disclose Register.

Neither the Supervisor nor the Bondholders have 
the benefit of the Negative Pledge or the financing 
agreements that evidence the Bank Debt and 
USPP Notes and any of these may be amended at 
any time without consent of the Bondholders. 
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RISKS OF INVESTING

8.1 INTRODUCTION
This section 8 describes potential risks associated 
with an investment in the Bonds. This section 
describes certain:

• general risks associated with an investment in 
the Bonds; and

• significant specific risks relating to SKYCITY’s 
creditworthiness.

The selection of risks has been based on an 
assessment of a combination of the probability of a 
risk occurring and the impact of the risk if it did 
occur. This assessment is based on the knowledge 
of the Directors as at the date of this PDS. There is 
no guarantee or assurance that the importance of 
different risks will not change or that other risks 
will not emerge over time.

Where practicable, SKYCITY seeks to implement 
risk mitigation strategies to minimise the exposure 
to some of the risks outlined below, although there 
can be no assurance that such arrangements will 
fully protect SKYCITY from such risks.

Investors should carefully consider these risk 
factors (together with the other information in this 
PDS) before deciding to invest in the Bonds. 
Further details on these and other risks to investors 
are contained on the Disclose Register. 

The statements of risks in this section do not take 
account of the personal circumstances, financial 
position or investment requirements of any 
particular person. It is important, therefore, that 
before making any investment decision, investors 
give consideration to the suitability of an 
investment in the Bonds in light of their individual 
risk profile for investments, investment objectives 
and personal circumstances (including financial 
and taxation issues).

8.2 GENERAL RISKS
An investment in the Bonds is subject to the 
general risks that:

(a) SKYCITY becomes insolvent and is unable  
to meet its obligations under the Bonds, 
including the obligations to pay interest on, 
and repay the Principal Amount of, the Bonds; 
and

(b) if Bondholders wish to sell their Bonds before 
maturity:

(i) the price at which they are able to sell 
their Bonds is less than the Principal 

Amount they paid for the Bonds due to 
interest rate movements or for other 
reasons; or

(ii) they are unable to sell their Bonds at all 
due to lack of demand or the Bonds ceased 
to be listed on the NZX Debt Market.

GENERAL RISKS RELATED TO THE 
INSOLVENCY OF SKYCITY
In the event of insolvency of SKYCITY, including 
a liquidation of SKYCITY involving a shortfall of 
funds, the rights and claims of a Bondholder will 
rank equally with other Bondholders and equally 
amongst the rights and claims of holders of equal 
ranking obligations (including the lenders of the 
Bank Debt and the holders of the USPP Notes), 
but after all creditors preferred by law. In the event 
of insolvency, there may be a shortfall of funds to 
pay all amounts ranking ahead of and equally with 
the Bonds. If such an event of insolvency occurs, 
this would result in Bondholders not receiving a 
full return of the Principal Amount paid or any 
interest due and unpaid at that time on the Bonds.

GENERAL RISKS RELATED TO THE 
MARKET FOR THE BONDS
Market price: The price at which Bondholders 
are able to sell their Bonds may be affected by  
a number of factors both dependent and 
independent of the creditworthiness of SKYCITY. 
These independent factors may include the time 
remaining to the Maturity Date of the Bonds, the 
outstanding aggregate Principal Amount of the 
Bonds, the level of demand for the Bonds offered 
for sale in the secondary market from time to time, 
any legal restrictions limiting demand for Bonds, 
the availability of comparable securities, the level, 
direction and volatility of market interest rates and 
market conditions generally. For example, if 
market interest rates go up, the market value of the 
Bonds may go down and vice versa. 

Liquidity: There can be no assurance that a 
secondary market for the Bonds will develop or 
the liquidity of such market. In the absence of a 
liquid secondary market for Bonds, Bondholders 
may not be able to sell their Bonds readily or at 
prices that will enable them to realise a yield 
comparable to that of similar instruments, if any, 
within a developed secondary market. Even 
following the development of a secondary market, 
and depending on market conditions and other 
factors, Bondholders seeking to sell relatively small 

or relatively large amounts of Bonds, may not be 
able to do so at prices comparable to those that 
may be available to other Bondholders. 

Due to the factors described above, the Bonds may 
not be readily saleable, their value may fluctuate 
over time and such fluctuations may be significant 
and could result in losses to a Bondholder who 
wishes to sell Bonds prior to the Maturity Date.

8.3 SPECIFIC RISKS RELATING TO 
SKYCITY’S CREDITWORTHINESS
The circumstances that SKYCITY is aware of that 
exist or are likely to arise that may, either 
individually or in combination, significantly affect 
the future financial performance of SKYCITY 
Group, and therefore significantly increase the risk 
that SKYCITY may default on its obligations to 
pay interest on, or repay the Principal Amount of, 
the Bonds are set out below.

HIGHLY REGULATED INDUSTRY
SKYCITY Group operates in industries (in 
particular the casino industry) which are 
highly regulated in each of the jurisdictions in 
which it has business operations. In particular, 
SKYCITY Group requires the approval of the 
relevant gaming regulators (usually in the form 
of licences) in order to conduct its business. 
In addition to regulation related to gambling, 
SKYCITY Group’s hotel, restaurant, bar, 
convention and other entertainment businesses 
are also regulated. SKYCITY Group’s operations, 
its financial performance and future prospects are 
highly dependent upon the regulatory framework 
in which it operates.

The regulatory framework (consisting of 
legislation, regulation and government policy 
including taxation) is subject to changes from time 
to time in both material and immaterial respects, 
which may impact the environment (including the 
level of competition) in which SKYCITY Group 
operates and the cost of operating its business. 
Unfavourable changes to this regulatory 
framework could have a significant negative 
impact on SKYCITY Group’s operations and 
financial performance. Potential examples of such 
changes include unfavourable changes to gaming 
legislation and regulations, licence conditions, 
gaming taxes and levies, smoking restrictions at 
SKYCITY Group’s properties and costs of 
compliance (eg anti-money laundering).

8. RISKS OF INVESTING
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SKYCITY Group has sought to mitigate some of 
these regulatory risks through the concessions 
obtained for:

• the Adelaide Casino in the new Approved 
Licensing Agreement and Casino Duty 
Agreement entered into in October 2013; and

• its Auckland casino operations under the 
NZICC Agreement and the NZICC 
Legislation. These concessions are subject to a 
number of conditions, the key one of which is 
SKYCITY Group entering into a binding 
construction contract for the construction of 
the NZICC. 

The nature of these concessions is outlined in 
section 4 of this PDS (SKYCITY Group and 
what it does). While SKYCITY considers it highly 
unlikely to occur, the repeal of the NZICC 
Legislation would remove all of the potential 
concessions for SKYCITY Group’s Auckland 
casino operations. If this was to occur after 
SKYCITY became entitled to the benefit of the 
concessions, SKYCITY would be entitled to 
compensation from the New Zealand Government 
in accordance with the NZICC Agreement.

While SKYCITY Group has strict internal 
compliance measures to mitigate the risk of a 
breach of the rules and regulations to which 
SKYCITY Group is subject there can be no 
certainty that SKYCITY Group will not breach 
these rules or regulations. The impact of any 
regulatory breach by the SKYCITY Group is 
dependent on the nature and severity of such 
breach. Potentially such breaches could lead to 
financial fines and penalties. In certain situations,  
a breach could result in the suspension, cancellation 
or termination of SKYCITY Group’s ability to 
continue to conduct a significant part of its 
business, which may have a significant negative 
impact on SKYCITY Group’s financial 
performance. While highly unlikely to occur, 
any cancellation or termination of SKYCITY’s 
Auckland casino venue licence would significantly 
increase the risk of default in relation to the Bonds.

EARNINGS CONCENTRATION
SKYCITY Group’s Auckland property currently 
contributes approximately 70% of SKYCITY 
Group’s EBITDA (before Corporate Costs). The 
NZICC project (and the associated expanded 
gaming concessions) is expected to further increase 
this concentration of earnings from SKYCITY 
Group’s Auckland property, although this may be 

offset in part by the expected increased earnings 
from the redevelopment and expansion of the 
Adelaide Casino. 

This concentration of earnings means that the 
financial performance of SKYCITY Group is 
heavily dependent upon the Auckland property.  
A significant disruption to SKYCITY Group’s 
Auckland operations (which may arise through 
such things as licence suspension for non-
compliance or a loss of essential services) could 
have a significant negative impact on SKYCITY 
Group’s financial performance. 

While SKYCITY Group maintains insurance 
(including business interruption insurance) to 
mitigate this risk, the policies may not provide 
sufficient coverage for all potential losses arising 
from a disruption to SKYCITY Group’s  
Auckland operations.

ECONOMIC CONDITIONS AFFECTING 
DISCRETIONARY INCOME 
SKYCITY Group’s earnings from its casino and 
other business activities are dependent on the 
patronage level at its properties and the level of 
expenditure per customer. Both of these are 
affected by the extent of the discretionary income 
that is available to its customers. 

Uncertainty or deterioration in economic 
conditions and/or consumer sentiment in the 
locations in which its customers reside (in 
particular New Zealand, Australia and Asia) could 
impact on customer visitation to, and expenditure 
at, SKYCITY Group’s properties. A substantial and 
sustained decline in discretionary consumer 
spending could have a significant negative impact 
on SKYCITY Group’s operational and financial 
performance. 

Given the earnings concentration referred to above, 
the economic conditions in Auckland and the 
impact on the discretionary income of its customers 
will have the most significant influence on 
SKYCITY Group’s financial performance.

RENEWAL OR EXTENSION OF AUCKLAND 
CASINO LICENCE
SKYCITY Group’s Auckland casino operations 
currently face limited direct competition from 
other casinos as SKYCITY Group currently 
operates the only casino in Auckland. Under  
the Gambling Act 2003 (NZ), no new casino 
venue licences may be granted in New Zealand  
in the future. 

SKYCITY Group’s Auckland casino licence is 
currently due to expire on 1 February 2021.  
This licence may be renewed by application to the 
Gambling Commission (pursuant to the Gambling 
Act 2003) for further 15 year terms. Under the 
NZICC Agreement and the NZICC Legislation, 
the initial term of SKYCITY Group’s Auckland 
casino venue licence will be extended from 
1 February 2021 to 30 June 2048. The key 
condition that licence extension is subject to, is 
SKYCITY Group entering into a binding 
construction contract to build the NZICC. 

While SKYCITY expects it will enter into such a 
construction contract, it can give no assurance that 
it will do so. If SKYCITY Group does not enter 
into a construction contract and extend SKYCITY 
Group’s Auckland casino licence to 30 June 2048, 
then SKYCITY Group would be required to 
renew its licence prior to 1 February 2021 in order 
to continue operating its Auckland casino business 
after this date. While SKYCITY considers it highly 
unlikely, failure to extend or renew SKYCITY 
Group’s Auckland venue licence would 
significantly increase the risk of default in relation 
to the Bonds.

DEVELOPMENT PROJECTS
The planned NZICC construction and Adelaide 
Casino transformation projects are major projects 
involving significant capital expenditure over the 
next five years.

(a) Cost overruns and delays
The estimated capital expenditure for these projects 
is subject to market prices and changes of scope. 
These projects may be subject to cost overruns and 
delays caused by events which will be outside of 
SKYCITY Group’s control and may be outside of 
its contractors’ control. These include shortages of 
materials or skilled labour, unanticipated 
engineering, environmental and / or geological 
problems and weather interference. 

A failure to complete the projects on budget or on 
schedule may have a significant negative impact on 
SKYCITY Group’s financial position, profitability 
or cash flows. 

As described in section 4 of this PDS (SKYCITY 
Group and what it does), SKYCITY Group lodged 
a resource consent application with Auckland 
Council in December 2014 for the NZICC and 
adjacent hotel and laneway. Auckland Council 
announced in July 2015 that the resource consent 
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application will proceed on a non-notified basis. 
SKYCITY Group still needs to submit the revised 
preliminary design agreed with the  
New Zealand Government to Auckland Council 
for resource consent approval. There can be no 
assurances that Auckland Council will grant the 
resource consent for the NZICC on terms 
satisfactory to SKYCITY Group and within the 
expected timeframe or that any decision by 
Auckland Council will not be challenged.

If the resource consent is not ultimately granted, 
then SKYCITY or the New Zealand Government 
may terminate the NZICC Agreement. 

Under the NZICC Agreement, SKYCITY Group 
must complete construction of the NZICC within 
72 months of signing the NZICC building works 
contract. This period may be extended for force 
majeure events. Based on current designs, 
SKYCITY believes the NZICC can be built in 
approximately 39 months. If SKYCITY Group 
cannot achieve completion of the NZICC within 
72 months, the New Zealand Government has the 
ability to terminate the NZICC Agreement.

If the NZICC Agreement is terminated for any of 
the reasons outlined above, SKYCITY Group 
would lose the benefits of the regulatory and 
operational concessions at its Auckland property 
described in section 4 of this PDS (SKYCITY 
Group and what it does). This would have a 
significant negative impact on SKYCITY Group’s 
financial performance and require SKYCITY 
Group to renew its Auckland venue licence prior to 
1 February 2021 in order to continue operating its 
Auckland casino business after this date.

The total project cost for the agreed preliminary 
design of the NZICC is very likely expected to be 
in the range of $450-470 million (including land) 
and therefore to exceed SKYCITY Group’s 
minimum commitment in the NZICC Agreement 
of $430 million. All construction costs will be 
funded by SKYCITY Group as the New Zealand 
Government will not make any financial 
contribution to the costs of developing the 
NZICC. There can be no assurances that the final 
total project cost for the NZICC will be within the 
expected range. An increase in the total project 
cost above the expected range may have a 
significant negative impact on SKYCITY Group’s 
financial performance.

As at 30 June 2015, SKYCITY Group’s expected 
future commitment to the broader NZICC project, 
including the laneway and additional car parks 
(plus other fees and costs) but excluding the hotel 
was $430–450 million. SKYCITY has already 
invested $116 million in the broader NZICC 
project up to 30 June 2015, most of which related 
to land. SKYCITY Group is exploring various 
partnering options with external investors for the 
development and future ownership of the hotel. 
The development cost of the hotel, excluding land, 
is currently expected to be $130–140 million. 
There can be no assurance that the final total cost 
of developing the broader NZICC project and the 
proposed hotel, will be within the expected range. 
There can also be no assurance that SKYCITY 
Group will secure external investors for the 
development and future ownership of the hotel. An 
increase in the total development cost above the 
expected range and/or the inability to secure 
external investors for the hotel may have a 
significant negative impact on SKYCITY Group’s 
financial performance.

As described in section 4 of this PDS (SKYCITY 
Group and what it does), SKYCITY does not 
currently have a firm timetable or updated cost 
estimate for the second phase of the Adelaide 
Casino transformation. However, SKYCITY 
currently anticipates that the cost of the second 
phase of the Adelaide Casino transformation is 
likely to be in the vicinity of A$350 million. There 
are also various regulatory consents required for the 
construction. Significant delays in, and/or 
significant additional costs for, the Adelaide Casino 
transformation may have a significant negative 
impact on SKYCITY Group’s financial 
performance.

For the Adelaide Casino, the key regulatory 
concessions agreed are in effect and protected until 
30 June 2035 by a specific compensation regime if 
any State regulatory action leads to a loss or 
reduction in those concessions. These regulatory 
concessions are described in section 4 of this PDS 
(SKYCITY Group and what it does). That 
protection mechanism comes to an end on 30 June 
2019 (or a later date determined by the relevant 
Minister) if the Adelaide Casino has not been 
substantially expanded or reconfigured in 
accordance with a proposal approved by the 
Minister. Such an outcome could have a significant 
negative impact on SKYCITY Group’s financial 
performance.

(b) Expected returns not realised
SKYCITY Group’s growth strategy is focused on 
the NZICC construction and Adelaide Casino 
transformation projects. SKYCITY expects that 
the significant capital expenditure incurred on 
these projects will generate significant growth in 
revenues and earnings. The enhanced facilities are 
expected to attract increased customer visitation 
and hence generate increased customer spending 
across all segments of SKYCITY Group’s Auckland 
and Adelaide businesses. 

However, there can be no certainty that this 
expected revenue and earnings growth from these 
projects (together with the concessions that have 
been or are expected to be granted in connection 
with these projects) will be sufficient to offset the 
capital and funding costs associated with them. Any 
failure by SKYCITY Group to achieve this 
expected revenue and earnings growth may have a 
significant negative impact on SKYCITY Group’s 
financial performance.

(c) Increased debt levels
SKYCITY expects to fund the NZICC construction 
and Adelaide Casino transformation projects 
predominantly with additional debt.  
The increased debt levels through the construction 
phases of the NZICC construction and Adelaide 
Casino transformation projects will weaken 
SKYCITY Group’s financial position. Downward 
pressure on SKYCITY’s credit rating could arise if its 
debt-to-EBITDA ratio was sustained at more than 
3.0 times for an extended period. A decrease in 
SKYCITY’s credit rating could significantly affect the 
price at which Bondholders are able to sell their 
Bonds before maturity and could also have a 
significant negative impact on SKYCITY Group’s 
costs of borrowing and financial performance. 

(d) Unanticipated capital expenditure
During the construction phases of the NZICC 
construction and Adelaide Casino transformation 
projects, SKYCITY expects that there will be limited 
capacity for other debt-funded projects without 
negatively impacting on SKYCITY Group’s financial 
position and credit rating. Should there be a 
significant unanticipated need to expend capital 
in other parts of SKYCITY Group’s operations, 
SKYCITY Group may not be able to access further 
debt funding on reasonable terms. Should this occur, 
this could have a significant negative impact on 
SKYCITY Group’s financial performance.
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TAXATION OF RETURNS
The returns on the Bonds will be affected by taxes.

The information set out below is based on 
applicable tax legislation current as at the date  
of this PDS. Taxation laws are subject to change, 
and such changes may materially affect your tax 
position with respect to an investment in  
the Bonds. 

All references to taxation in this PDS are of a 
general nature only, and are not legal or tax 
advice to any Bondholder. There may be other 
tax consequences arising from acquiring or 
disposing of the Bonds which are not described 
in this summary. You should seek qualified, 
independent financial and tax advice which is 
specific to your circumstances before deciding to 
invest. If you have any queries in relation to the 
tax consequences of investing in the Bonds, you 
should obtain professional advice on those 
consequences. 

The summary below sets out the New Zealand 
tax consequences for New Zealand tax resident 
Bondholders (Resident Bondholders). 
Bondholders who are not tax resident in 
New Zealand should obtain tax advice before 
deciding to invest. SKYCITY will not compensate 
or gross-up for any taxes deducted or withheld on 
payments under the Bonds. 

RESIDENT WITHHOLDING TAX (RWT)
RWT will be deducted by SKYCITY from 
interest paid or credited to Resident Bondholders 
unless they provide SKYCITY with a valid RWT 
exemption certificate before the interest is paid.

If no IRD number is supplied, RWT will be 
deducted from interest at the rate of 33%. 

If an IRD number is supplied, then the RWT rate 
will be: 

• 10.5% where the Resident Bondholder is an 
individual who reasonably expects to earn 
$14,000 or less in annual taxable income or a 
trustee of a testamentary trust who, in each case, 
chooses to apply this rate; 

• 17.5% where the Resident Bondholder is an 
individual or a trustee of a trust who chooses to 
apply this rate; 

• 30% where the Resident Bondholder is an 
individual or a trustee of a trust who chooses to 
apply this rate; 

• 33% where the Resident Bondholder is an 
individual, trustee of a trust or a company that 
chooses to apply this rate; or 

• 28% where the Resident Bondholder is a 
company (other than a corporate trustee) that 
chooses to apply this rate. 

Individual or trustee Resident Bondholders who 
fail to notify a RWT rate will be subject to the 
default rate of 33%. 

Corporate Resident Bondholders who fail to 
notify a RWT rate will be subject to RWT at 
28%. 

Joint Resident Bondholders will be treated as a 
single person and will be subject to RWT at the 
highest RWT rate applying to those joint 
Bondholders.

The IRD can require SKYCITY to apply a 
different RWT rate to that selected where the 
selected rate is inconsistent with a Resident 
Bondholder’s marginal tax rate. 

Resident Bondholders should promptly notify  
the Registrar of any changes to their elected RWT 
rate if their circumstances change. 

RWT deducted will be available as a credit  
against any income tax liability of the Resident 
Bondholder.

INCOME TAX: FINANCIAL 
ARRANGEMENTS RULES
The Bonds will be subject to the financial 
arrangements rules.

Under the financial arrangements rules,  
‘cash-basis’ Resident Bondholders will be taxed (at 
their relevant marginal tax rate) on interest paid or 
credited to them on the Bonds in the income year. 
RWT deducted from the interest by SKYCITY 
can be credited against income tax payable by the 
Bondholder. Broadly, a ‘cash-basis’ Resident 
Bondholder is a person who, in an income year:

• has financial arrangement income or 
expenditure of $100,000 or less; or

• has entered into financial arrangements  
the aggregate absolute value of which is 
$1 million or less,

provided that, in each case, in the particular 
income year, the difference between income 
calculated by applying a spreading method  
(see below) and income calculated on a cash 
receipts basis is not greater than $40,000.

For Resident Bondholders who are not  
‘cash-basis’ Resident Bondholders, income from 
the Bonds must be spread over the Bond term 
using a spreading method prescribed in the 
financial arrangements rules (often on a yield to 
maturity basis). Income allocated to each income 
year using the spreading method is taxed at the 
Resident Bondholder’s relevant marginal tax rate. 
RWT deducted by SKYCITY from interest on the 
Bonds will be allowed as a credit against tax 
payable on the income recognised applying a 
spreading method. 

Both ‘cash-basis’ and ‘non cash-basis’ Resident 
Bondholders will be required to perform a base 
price adjustment in the income year in which the 
Bonds mature or are redeemed, or in which the 
Bondholder transfers their Bonds. The base price 
adjustment is a ‘wash-up’ calculation which brings 
to account any income which has not been 
accounted for over the term of the Bonds. Gains 
on the sale of Bonds are brought to account for  
tax purposes under the base price adjustment 
calculation. 

Resident Bondholders should ascertain whether 
holding the Bonds will impact any provisional tax 
obligations they may have. 

TAX

9. TAX
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WHO IS INVOLVED? / HOW TO COMPLAIN

NAME ROLE

Issuer SKYCITY Entertainment Group Limited Issuer of the Bonds

Supervisor The New Zealand Guardian Trust Company Limited Holds on trust for the benefit of the 
Bondholders the right to enforce SKYCITY’s 
obligations under the Bonds

Arranger, Organising Participant Westpac Banking Corporation (acting through its 
New Zealand branch)

Provides advice and assistance to SKYCITY and 
arranges the Offer.

Is responsible for lodging documentation for 
quotation of the Bonds with NZX

Joint Lead Managers Westpac Banking Corporation (acting through its 
New Zealand branch), ANZ Bank New Zealand 
Limited, Deutsche Craigs Limited and First NZ 
Capital Securities Limited

Assist with the bookbuild, marketing and 
distribution of the Offer

Registrar Computershare Investor Services Limited Maintains register of Bondholders

Solicitors to Issuer Bell Gully Provides legal advice to SKYCITY in respect of 
the Offer

Solicitors to Supervisor Russell McVeagh Provides legal advice to The New Zealand 
Guardian Trust Company Limited in respect of 
the Offer

No person other than SKYCITY and those of its subsidiaries that are Guarantors is responsible for, or guarantees, the repayment of the Bonds or the payment of interest 
on the Bonds.

11. HOW TO COMPLAIN
Any complaints about the Bonds can be directed to:

SKYCITY Entertainment Group  
Limited at

Group Treasurer 
Level 9, Federal House 
86 Federal Street 
Auckland 1010 
 
PO Box 6443 
Wellesley Street 
Auckland 1141 
 

Telephone: +64 9 363 6000 
Facsimile: +64 9 363 6140 
Email: investor@skycity.co.nz

The New Zealand Guardian Trust Company 
Limited at

Manager, Corporate Trusts 
Level 2, Dimension Data House 
99-105 Customhouse Quay 
PO Box 913 
Wellington 6011 

Telephone: +64 4 901 5404 
Facsimile: +64 4 901 0108

SKYCITY and the Supervisor are both members 
of an external, independent dispute resolution 
scheme operated by Financial Services Complaints 
Limited (FSCL) and approved by the Ministry 
of Consumer Affairs. If SKYCITY or the 
Supervisor cannot agree on how to resolve your 
issue, you can refer the matter to FSCL by 
emailing info@fscl.org.nz, or calling FSCL on 
0800 347 257, or by contacting the Complaint 
Investigation Officer, Financial Services 
Complaints Limited, Level 12, 45 Johnston Street, 
Wellington 6145.

The scheme will not charge a fee to any 
complainant to investigate or resolve a complaint.

Complaints may also be made to the Financial 
Markets Authority through their website  
www.fma.govt.nz.

10. WHO IS INVOLVED?
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WHERE YOU CAN FIND MORE INFORMATION / HOW TO APPLY / CONTACT INFORMATION

ONLINE OFFER REGISTER
Further information relating to SKYCITY and the 
Bonds is available on the online offer register 
maintained by the Companies Office known as 
‘Disclose’. The offer register can be accessed at 
www.business.govt.nz/disclose. A copy of the 
information on that offer register is also available 

on request to the Registrar of Financial Service 
Providers. The information contained on that 
register includes financial information relating to 
SKYCITY Group, a copy of the trust deed, series 
supplement and guarantee for the Bonds, a credit 
rating report from Standard & Poor’s in relation to 
SKYCITY, PDS supplemental information, 

material contracts, an investor presentation in 
relation to the Offer and other material 
information (including a summary of your rights 
to sell the Bonds). 

Contact details for the Registrar are set out in 
section 14 of this PDS (Contact information).

There is no public pool for the Bonds. This means 
you can only apply for Bonds through a Primary 
Market Participant or approved financial 
intermediary, you must return a completed 
Application Form (with payment) to the office of 
the Primary Market Participant or financial 
intermediary in time to enable forwarding to the 
Registrar before the Closing Date.

An application cannot be withdrawn or revoked 
by the applicant once it has been submitted. 

Additional instructions on how to apply for Bonds 
are set out with the Application Form contained at 
the back of this PDS.

12. WHERE YOU CAN FIND  
MORE INFORMATION

13. HOW TO APPLY

14. CONTACT INFORMATION
CONTACT DETAILS OF ISSUER
SKYCITY Entertainment Group Limited 
Level 6 
Federal House 
86 Federal Street 
PO Box 6443 
Wellesley Street 
Auckland 
New Zealand

Telephone: +64 9 363 6000

Facsimile: +64 9 363 6140

CONTACT DETAILS OF REGISTRAR
Computershare Investor Services Limited 
Level 2 
159 Hurstmere Road 
Takapuna 
Auckland 0622 
Private Bag 92119 
Auckland 1142 
New Zealand

Telephone: +64 9 488 8777

Facsimile: +64 9 488 8787   
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GLOSSARY

$ or NZ$ New Zealand dollars

A$ Australian dollars

Application Form the application form contained in this PDS relating to 
the Offer

Arranger Westpac Banking Corporation (acting through its 
New Zealand branch)

Bank Debt indebtedness of one or more members of the 
Consolidated Group to bank lenders from time to 
time, including those lenders who have the benefit of 
the Negative Pledge and/or who are party as at the 
date of this PDS to a senior facility agreement dated 
9 March 2011 (as amended, and restated from time to 
time and most recently on 20 March 2015)

Board the board of Directors of SKYCITY

Bondholder a person whose name is entered in the Register as a 
holder of a Bond

Bonds the bonds constituted and issued pursuant to the Trust 
Deed and offered pursuant to this PDS

Business Day a day on which the NZX is open for trading

Closing Date 22 September 2015, or such other date that SKYCITY 
may determine

Consolidated Group SKYCITY and its subsidiaries

Corporate Costs head office costs not directly related to the operations 
of the business units

Directors directors of SKYCITY

Disclose Register means the online offer register maintained by the 
Companies Office known as ‘Disclose’

EBITDA net profit after tax plus interest, tax, depreciation, and 
amortisation as each of those items is determined in 
accordance with GAAP

Event Of Default in relation to the Bonds, means each event set out in 
clause 12.1 of the Trust Deed

Firm Allocations Bonds offered under the Offer reserved for 
subscription by clients of the Arranger, the Joint Lead 
Managers, institutional investors, Primary Market 
Participants and other approved financial 
intermediaries, as determined by the Joint Lead 
Managers, in consultation with SKYCITY, on or before 
the Opening Date

First Interest 
Payment Date

29 December 2015  
(as the first scheduled Interest Payment Date of  
28 December 2015 falls on a non-Business Day)

FMC Act Financial Markets Conduct Act 2013

FMC Regulations Financial Markets Conduct Regulations 2014

FY[Year] the financial year ended 30 June of that year

Generally Accepted 
Accounting Practice 
or GAAP

has the meaning given to that term in the 
FMC Regulations 

Guarantee the deed of guarantee entered into by the Guarantors 
in favour of the Supervisor

Guarantors the guarantors under the Guarantee as at the date of 
this PDS, being SKYCITY, New Zealand International 
Convention Centre Limited, Otago Casinos Limited, 
Queenstown Casinos Limited, SKY Tower Limited, 
SKYCITY Action Management Limited, SKYCITY 
Adelaide Pty Limited, SKYCITY Auckland Holdings 
Limited, SKYCITY Auckland Limited, SKYCITY 
Australia Finance Pty Limited, SKYCITY Australia Pty 
Limited, SKYCITY Australian Limited Partnership, 
SKYCITY Casino Management Limited, SKYCITY 
Darwin Pty Limited, SKYCITY Hamilton Limited, 
SKYCITY International Holdings Limited, SKYCITY 
Investment Holdings Limited, SKYCITY Investments 
Australia Limited, SKYCITY Investments Queenstown 
Limited, SKYCITY Management Limited, SKYCITY 
Metro Limited, SKYCITY Treasury Australia Pty 
Limited and SKYCITY Wellington Limited

Interest Payment 
Dates

28 March, 28 June, 28 September and 28 December 
in each year (or if that day is not a Business Day, the 
next Business Day) until and including the Maturity 
Date, with the First Interest Payment Date being  
29 December 2015 (as the first scheduled interest 
payment date of 28 December 2015 falls on a non-
Business Day)

Interest Rate the rate of interest per annum payable on the Principal 
Amount of the Bonds as announced by SKYCITY 
through NZX on the Rate Set Date

IRD the New Zealand Inland Revenue Department

Issue Date 28 September 2015

Issue Price $1.00 per Bond, being the Principal Amount of each 
Bond

Joint Lead Managers ANZ Bank New Zealand Limited, Deutsche Craigs 
Limited, First NZ Capital Securities Limited and 
Westpac Banking Corporation (acting through its 
New Zealand branch)

Listing Rules the listing rules applying to the NZX Debt Market, 
as amended from time to time

Maturity Date 28 September 2022 unless redeemed earlier

Negative Pledge the negative pledge deed dated 1 April 2004 (as 
amended and restated from time to time) by SKYCITY 
and certain other members of the Consolidated Group 
in favour of certain beneficiaries

GLOSSARY
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GLOSSARY

Normalised Normalised revenue, Normalised EBITDA, Normalised 
net profit after tax and Normalised interest expense 
information have not been taken from SKYCITY’s 
financial statements and have not been prepared in 
accordance with GAAP. Normalised results 
adjust the VIP business win rate to a theoretical win 
rate (expected win as a percentage of turnover based 
on probability) of 1.35% and adjust for certain one-off 
revenue and expense items. Normalised revenue is 
grossed up for gaming GST for comparison purposes 
with other casinos

NZICC New Zealand International Convention Centre

NZICC Agreement the agreement dated 5 July 2013 between SKYCITY 
and the New Zealand Government for the 
development and construction of the New Zealand 
International Convention Centre (as amended from 
time to time)

NZICC Legislation the New Zealand International Convention Centre 
Act 2013

NZX NZX Limited

NZX Debt Market the debt security market operated by NZX

Offer the offer of Bonds made by SKYCITY under this PDS

Opening Date 3 September 2015, or such other date that SKYCITY 
may determine

Organising 
Participant 

Westpac Banking Corporation (acting through its  
New Zealand branch)

PDS this product disclosure statement for the Offer dated 
24 August 2015

Primary Market 
Participant

has the meaning given to that term in the NZX 
Participant Rules as amended from time to time

Principal Amount $1.00 per Bond

Rate Set Date the date on or before the Opening Date on which  
the Interest Rate is determined by SKYCITY in 
consultation with the Arranger and the Joint Lead 
Managers

Register the register in respect of the Bonds maintained by the 
Registrar

Register Entry the information in connection with the Offer lodged 
with or given to the Registrar of Financial Service 
Providers for inclusion on the Disclose Register

Registrar Computershare Investor Services Limited 

RWT resident withholding tax

Share an ordinary share in SKYCITY

SKYCITY or Issuer SKYCITY Entertainment Group Limited

SKYCITY Group SKYCITY and all of its subsidiaries

Subsidiaries has the meaning given to that term in the FMC 
Regulations

Supervisor The New Zealand Guardian Trust Company Limited or 
such other supervisor as may hold office as supervisor 
under the Trust Deed from time to time

Trust Deed • the trust deed dated 24 August 2015 between 
SKYCITY and the Supervisor pursuant to which 
certain bonds may be issued (as amended or 
supplemented from time to time)

• the series supplement dated 24 August 2015 
between SKYCITY and the Supervisor

• where relevant, includes the Guarantee

US$ United States Dollars

USPP Notes the debt instruments issued by members of the 
Consolidated Group to certain financiers under  
a master note purchase agreement dated 15 March 
2005 and a note purchase agreement dated 15 March 
2011



SKYCITY ENTERTAINMENT GROUP LIMITED

OFFER APPLICATION FORM
This application form is for an offer of Bonds by SKYCITY to institutional investors and members of the 
public who are resident in New Zealand. Before completing this application form, you should read the 
Product Disclosure Statement dated 24 August 2015 which SKYCITY has issued with respect to the 
proposed offer of Bonds (‘PDS’). Capitalised words used but not defined in this Application Form have  
the same meaning given to them in the PDS.

(ISIN: NZSKCDT040C5)

Broker’s stamp

Adviser’s code

A: APPLICATION DETAILS AND INFORMATION

Title First Name(s): Family Name:

Title First Name(s): Family Name: 

Title First Name(s): Family Name:

Corporate Name or <<On Account>>:

Postal Address:

Telephone: Home: Mobile: Work:

B: APPLICATION AMOUNT AND PAYMENT
Applications must be accompanied by payment in full, in New Zealand currency based on NZ$1.00 per Bond. Applications must be for a minimum of NZ$5,000, 
and, thereafter, in multiples of NZ$1,000. SKYCITY may accept or reject all or part of an application without giving reason.

Total principal amount of Bonds applied for: NZ$

I/We agree to accept allotment of such Bonds (or such lesser amount of Bonds as are allocated to me/us) at the Issue Price of NZ$1.00 per Bond and on the terms 
and conditions set out in this offer. 

You may choose only ONE of the options below. Please tick the box next to your selected option:

 OPTION 1: My/our cheque, made out to ‘SKYCITY Bond Offer’, is attached. I /we have supplied my/our bank account details below for the purpose of 
direct crediting of any future interest or redemption payment by SKYCITY.

 OPTION 2: The Registrar will direct debit from the bank account provided in section C on the day your application is received by the Registrar.

 OPTION 3: Payment will be made by the NZClear System as arranged with the Registrar (authorised institutional investors only). 

NZClear mnemonic:

C: INTEREST AND REDEMPTION PAYMENTS 
Please direct debit my/our bank account stated below for the amount of the Bonds applied for in option 2 above (or any lesser amount as allocated to me by 
SKYCITY). By ticking option 2 and signing this Application Form, I/we agree that SKYCITY or its agent is authorised to direct debit my/our account for the full 
amount of the Bonds applied for (or any lesser amount as determined by SKYCITY) at any time after receipt of this application form. All future amounts paid by 
SKYCITY will also be credited to this account unless the Registrar is advised otherwise in writing.

Name of Bank: Name of Account: 

Bank Branch Account No. Suffix

Payment to my/our Cash Management account with my broker below. 

Broker Cash Management account number

D: IRD NUMBER AND RESIDENT WITHHOLDING TAX

IRD number (only one IRD number is required in respect of joint applications):

Deduct resident withholding tax from all my/our interest payments at the following rate (tick one):

10.5%*   17.5%   28%**   30%   33%   Exempt***  
* Only available for an individual that reasonably expects their income for the income year to be $14,000 or less and trustees of certain testamentary trusts.
** Available for companies only.
*** If you are exempt from resident withholding tax, you must attach a copy of your RWT certificate of exemption.

E: COMMON SHAREHOLDER NUMBER (CSN)

If you currently have a Common Shareholder Number (‘CSN’), please enter it here:

Please note that the application must be in the same name as the CSN above. If not the application will be deemed to be made without a CSN and a CSN will be 
allocated by the Registrar.

F: ELECTRONIC CORRESPONDENCE AND REPORTING
To enable SKYCITY to provide you with all your investor correspondence in relation to your holding of Bonds electronically (where possible), please complete your email 
address below. If you do not provide an email address, investor correspondence will be mailed to you at the address provided on this Application Form.

Email:

PLEASE COMPLETE THIS APPLICATION FORM USING BLOCK LETTERS.



K: CERTIFICATE OF NON-REVOCATION OF POWER OF ATTORNEY (only complete this section if you are signing this Application Form  
as attorney of the applicant)

I, NAME of ADDRESS hereby certify that

1. By Power of Attorney dated the DAY day of MONTH/YEAR

NAME OF PERSON FOR WHOM ATTORNEY IS SIGNING appointed me his/her/its attorney on the terms and conditions set out in that Power of Attorney.

2. I have executed this Application Form as attorney under that Power of Attorney and pursuant to the powers thereby conferred upon me.
3. At the date of this certificate, I have not received any notice or information of the revocation of that Power of Attorney by the death or liquidation of the donor 

or otherwise.

Signed at LOCATION this DAY day of MONTH 2015

SIGNATURE OF ATTORNEY

H: THIS APPLICATION FORM MUST BE RECEIVED BY THE REGISTRAR NO LATER THAN 5.00PM ON 22 SEPTEMBER 2015.
Deliver to: SKYCITY Bond Offer Physical Address: Level 2, 159 Hurstmere Road
 Computershare Investor Services Limited  Takapuna
 Private Bag 92119  Auckland 0622
 Auckland 1142
Investor phone number: (09) 488 8777

I: TERMS AND CONDITIONS 
By signing this application form:
(a) I/We agree to subscribe for Bonds upon and subject to the terms and conditions of the PDS, this Application Form and the Trust Documents and I/we agree to 

be bound by the provisions thereof.
(b) I/We confirm that I/we have received, read and understood the PDS.
(c) I/We declare that all details and statements made by me/us in this Application Form are complete and accurate.
(d) I/We certify that, where information is provided by me/us in this Application Form about another person, I/we are authorised by such person to disclose the 

information to you and to give authorisation.
(e) I/We acknowledge that an application cannot be withdrawn or revoked by the applicant once it has been submitted.
(f) I/We acknowledge that the Offer is only made in New Zealand, and by applying for Bonds, I/we agree to indemnify SKYCITY, the Supervisor, the Arranger and 

the Joint Lead Managers and their respective directors, officers, employees and agents in respect of any loss, cost, liability or expense sustained or incurred by 
SKYCITY or any such person as a result of my/our breaching selling restrictions applicable to the Offer of Bonds (as set out in the PDS).

The information in this Application Form is provided to enable SKYCITY and the Registrar to process your application, and to administer your investment.  
By signing this application form, you authorise SKYCITY and the Registrar to disclose information in situations where SKYCITY or the Registrar are required or 
permitted to do so by any applicable law or by a governmental, judicial or regulatory entity or authority in any jurisdiction. If you are an individual under the  
Privacy Act 1993, you have the right to access and correct any of your personal information.

J: FORM OF REGISTRABLE NAMES
Note that ONLY LEGAL ENTITIES are allowed to hold Bonds. Applications must be in the name(s) of natural persons, companies or other legal entities acceptable 
to SKYCITY. At least one full given name and surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be 
included by way of an account designation if completed exactly as described in the examples of correct forms of registrable names below.

TYPE OF INVESTOR
Individual – use given name in full, not initials.
Company – use company title, not abbreviations.
Trusts – do not use the name of the trust, use the personal name(s) of the trustee(s). All trustees must apply as joint applicants.
Deceased estates – do not use the name(s) of deceased, use the personal name(s) of the executor(s).
Clubs / Unincorporated bodies – do not use the name(s) of clubs etc., use the personal name(s) of office bearer(s).
Superannuation Funds – do not use the name of the fund, use the personal name(s) of trustee(s).

L: CERTIFICATE OF AGENT (only complete this section if you are signing this Application Form as agent of the applicant)

I, NAME of ADDRESS hereby certify that

NAME OF PERSON FOR WHOM AGENT IS SIGNING appointed me his/her/its agent for the purpose of signing this Application Form for Bonds.

2. I have executed this Application Form as agent under that authority and pursuant to the powers thereby conferred upon me.
3. At the date of this certificate, I have not received any notice or information of the revocation of that appointment.

Signed at LOCATION this DAY day of MONTH 2015

SIGNATURE OF AGENT

G: DECLARATION AND SIGNATURE
I/We hereby apply for the principal amount of Bonds shown above. I/We agree to accept those Bonds or such lesser amount as may be issued to me/us.  
I/We agree to be bound by the terms and conditions set out below on this Application Form. 

Please read the terms and conditions below before signing as it sets out specific terms and conditions which are accepted by an applicant upon signature of this 
Application Form.

Signature(s) of applicant(s) (or for companies, execute as a deed).
Applicant 1: Signature: Joint Applicant 2: Signature: Joint Applicant 3: Signature:

D D M M Y Y Y Y D D M M Y Y Y Y D D M M Y Y Y Y
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DIRECTORY

SKYCITY ENTERTAINMENT GROUP LIMITED

OFFER APPLICATION FORM
This application form is for an offer of Bonds by SKYCITY to institutional investors and members of the 
public who are resident in New Zealand. Before completing this application form, you should read the 
Product Disclosure Statement dated 24 August 2015 which SKYCITY has issued with respect to the 
proposed offer of Bonds (‘PDS’). Capitalised words used but not defined in this Application Form have  
the same meaning given to them in the PDS.

(ISIN: NZSKCDT040C5)

Broker’s stamp

Adviser’s code

A: APPLICATION DETAILS AND INFORMATION

Title First Name(s): Family Name:

Title First Name(s): Family Name: 

Title First Name(s): Family Name:

Corporate Name or <<On Account>>:

Postal Address:

Telephone: Home: Mobile: Work:

B: APPLICATION AMOUNT AND PAYMENT
Applications must be accompanied by payment in full, in New Zealand currency based on NZ$1.00 per Bond. Applications must be for a minimum of NZ$5,000, 
and, thereafter, in multiples of NZ$1,000. SKYCITY may accept or reject all or part of an application without giving reason.

Total principal amount of Bonds applied for: NZ$

I/We agree to accept allotment of such Bonds (or such lesser amount of Bonds as are allocated to me/us) at the Issue Price of NZ$1.00 per Bond and on the terms 
and conditions set out in this offer. 

You may choose only ONE of the options below. Please tick the box next to your selected option:

 OPTION 1: My/our cheque, made out to ‘SKYCITY Bond Offer’, is attached. I /we have supplied my/our bank account details below for the purpose of 
direct crediting of any future interest or redemption payment by SKYCITY.

 OPTION 2: The Registrar will direct debit from the bank account provided in section C on the day your application is received by the Registrar.

 OPTION 3: Payment will be made by the NZClear System as arranged with the Registrar (authorised institutional investors only). 

NZClear mnemonic:

C: INTEREST AND REDEMPTION PAYMENTS 
Please direct debit my/our bank account stated below for the amount of the Bonds applied for in option 2 above (or any lesser amount as allocated to me by 
SKYCITY). By ticking option 2 and signing this Application Form, I/we agree that SKYCITY or its agent is authorised to direct debit my/our account for the full 
amount of the Bonds applied for (or any lesser amount as determined by SKYCITY) at any time after receipt of this application form. All future amounts paid by 
SKYCITY will also be credited to this account unless the Registrar is advised otherwise in writing.

Name of Bank: Name of Account: 

Bank Branch Account No. Suffix

Payment to my/our Cash Management account with my broker below. 

Broker Cash Management account number

D: IRD NUMBER AND RESIDENT WITHHOLDING TAX

IRD number (only one IRD number is required in respect of joint applications):

Deduct resident withholding tax from all my/our interest payments at the following rate (tick one):

10.5%*   17.5%   28%**   30%   33%   Exempt***  
* Only available for an individual that reasonably expects their income for the income year to be $14,000 or less and trustees of certain testamentary trusts.
** Available for companies only.
*** If you are exempt from resident withholding tax, you must attach a copy of your RWT certificate of exemption.

E: COMMON SHAREHOLDER NUMBER (CSN)

If you currently have a Common Shareholder Number (‘CSN’), please enter it here:

Please note that the application must be in the same name as the CSN above. If not the application will be deemed to be made without a CSN and a CSN will be 
allocated by the Registrar.

F: ELECTRONIC CORRESPONDENCE AND REPORTING
To enable SKYCITY to provide you with all your investor correspondence in relation to your holding of Bonds electronically (where possible), please complete your email 
address below. If you do not provide an email address, investor correspondence will be mailed to you at the address provided on this Application Form.

Email:

PLEASE COMPLETE THIS APPLICATION FORM USING BLOCK LETTERS.
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K: CERTIFICATE OF NON-REVOCATION OF POWER OF ATTORNEY (only complete this section if you are signing this Application Form  
as attorney of the applicant)

I, NAME of ADDRESS hereby certify that

1. By Power of Attorney dated the DAY day of MONTH/YEAR

NAME OF PERSON FOR WHOM ATTORNEY IS SIGNING appointed me his/her/its attorney on the terms and conditions set out in that Power of Attorney.

2. I have executed this Application Form as attorney under that Power of Attorney and pursuant to the powers thereby conferred upon me.
3. At the date of this certificate, I have not received any notice or information of the revocation of that Power of Attorney by the death or liquidation of the donor 

or otherwise.

Signed at LOCATION this DAY day of MONTH 2015

SIGNATURE OF ATTORNEY

H: THIS APPLICATION FORM MUST BE RECEIVED BY THE REGISTRAR NO LATER THAN 5.00PM ON 22 SEPTEMBER 2015.
Deliver to: SKYCITY Bond Offer Physical Address: Level 2, 159 Hurstmere Road
 Computershare Investor Services Limited  Takapuna
 Private Bag 92119  Auckland 0622
 Auckland 1142
Investor phone number: (09) 488 8777

I: TERMS AND CONDITIONS 
By signing this application form:
(a) I/We agree to subscribe for Bonds upon and subject to the terms and conditions of the PDS, this Application Form and the Trust Documents and I/we agree to 

be bound by the provisions thereof.
(b) I/We confirm that I/we have received, read and understood the PDS.
(c) I/We declare that all details and statements made by me/us in this Application Form are complete and accurate.
(d) I/We certify that, where information is provided by me/us in this Application Form about another person, I/we are authorised by such person to disclose the 

information to you and to give authorisation.
(e) I/We acknowledge that an application cannot be withdrawn or revoked by the applicant once it has been submitted.
(f) I/We acknowledge that the Offer is only made in New Zealand, and by applying for Bonds, I/we agree to indemnify SKYCITY, the Supervisor, the Arranger and 

the Joint Lead Managers and their respective directors, officers, employees and agents in respect of any loss, cost, liability or expense sustained or incurred by 
SKYCITY or any such person as a result of my/our breaching selling restrictions applicable to the Offer of Bonds (as set out in the PDS).

The information in this Application Form is provided to enable SKYCITY and the Registrar to process your application, and to administer your investment.  
By signing this application form, you authorise SKYCITY and the Registrar to disclose information in situations where SKYCITY or the Registrar are required or 
permitted to do so by any applicable law or by a governmental, judicial or regulatory entity or authority in any jurisdiction. If you are an individual under the  
Privacy Act 1993, you have the right to access and correct any of your personal information.

J: FORM OF REGISTRABLE NAMES
Note that ONLY LEGAL ENTITIES are allowed to hold Bonds. Applications must be in the name(s) of natural persons, companies or other legal entities acceptable 
to SKYCITY. At least one full given name and surname is required for each natural person. The name of the beneficiary or any other non-registrable name may be 
included by way of an account designation if completed exactly as described in the examples of correct forms of registrable names below.

TYPE OF INVESTOR
Individual – use given name in full, not initials.
Company – use company title, not abbreviations.
Trusts – do not use the name of the trust, use the personal name(s) of the trustee(s). All trustees must apply as joint applicants.
Deceased estates – do not use the name(s) of deceased, use the personal name(s) of the executor(s).
Clubs / Unincorporated bodies – do not use the name(s) of clubs etc., use the personal name(s) of office bearer(s).
Superannuation Funds – do not use the name of the fund, use the personal name(s) of trustee(s).

L: CERTIFICATE OF AGENT (only complete this section if you are signing this Application Form as agent of the applicant)

I, NAME of ADDRESS hereby certify that

NAME OF PERSON FOR WHOM AGENT IS SIGNING appointed me his/her/its agent for the purpose of signing this Application Form for Bonds.

2. I have executed this Application Form as agent under that authority and pursuant to the powers thereby conferred upon me.
3. At the date of this certificate, I have not received any notice or information of the revocation of that appointment.

Signed at LOCATION this DAY day of MONTH 2015

SIGNATURE OF AGENT

G: DECLARATION AND SIGNATURE
I/We hereby apply for the principal amount of Bonds shown above. I/We agree to accept those Bonds or such lesser amount as may be issued to me/us.  
I/We agree to be bound by the terms and conditions set out below on this Application Form. 

Please read the terms and conditions below before signing as it sets out specific terms and conditions which are accepted by an applicant upon signature of this 
Application Form.

Signature(s) of applicant(s) (or for companies, execute as a deed).
Applicant 1: Signature: Joint Applicant 2: Signature: Joint Applicant 3: Signature:

D D M M Y Y Y Y D D M M Y Y Y Y D D M M Y Y Y Y
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