PRODUCT DISCLOSURE STATEMENT
FOR AN OFFER OF ORDINARY SHARES IN

T WC Q UA N T U M
D I XO N L I M I T E D

31 October 2016
The issuer under this offer is TWC Quantum Dixon Limited (the Issuer).
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 the Offer Register at www.
business.govt.nz/companies/disclose, under the Issuer’s offer number (OFR11052).
The Issuer 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.
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1.
KEY INFORMATION
SUMMARY
1.1

What is this?
This is an offer of ordinary shares. Ordinary shares give you a stake in the ownership of TWC Quantum
Dixon Limited (the Issuer). You may receive a return if dividends are paid or the Issuer increases in value
and you are able to sell your Offer Shares at a higher price than you paid for them.
If the Issuer runs into financial difficulties and is wound up, you will be paid only after all creditors have
been paid. You may lose some or all of your investment.

1.2 About the Issuer
The Issuer was incorporated to undertake the Offer and complete the acquisition for $21,250,000 (the
Acquisition) of a property consisting of 6 levels of residential accommodation, 2 levels of commercial
space, and retail units in Wellington.
The Acquisition and the Issuer are further described in section 2 (The Issuer and what it does), section 3
(Purpose of the Offer) and section 7 (Issuer’s Financial Statements).
The Issuer is not a “managed investment scheme” for the purposes of the Financial Market Conduct Act
2013 and does not have an FMA-licensed manager or an FMA-licensed independent supervisor to govern
its investment activities. Investor rights are set out in the constitution of the Issuer, which has been
incorporated in accordance with the Companies Act 1993.

1.3 Purpose of this Offer
The purpose of the Offer is to raise funds to enable the Issuer to acquire a property located at 15-21 Dixon
Street, Wellington, comprising 34 individual apartments, a 57 room residential rental operation, retail and
commercial space and 7 car parks (the Property), as a long term investment with a view to generating a
stable and consistent return for Shareholders.
The 34 apartments at the Property will be subject to a long-term lease to Te Aro Tenancies Limited, while
57 rooms used for residential rental will be subject to a long-term lease to The Set Up Accommodation
Limited. Both Te Aro Tenancies Limited and The Set Up Accommodation Limited (the Lessees) are deemed
to be related to The Wellington Company (see section 2.2(d) (The Lessees)).
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1.4 Key terms of the Offer
Description of securities

Fully paid ordinary shares in the Issuer (Offer Shares)

Conditionality of the Offer

The Offer is conditional on the Issuer raising $9,325,000 under it
and being able to draw down funds under the Bank Facility, in order
to complete the acquisition of the Property

Price

$1.00 per Offer Share

Minimum subscription amount

The Offer Shares will be issued in parcels of 25,000 Offer Shares
(Parcel). Applications must be made for a minimum of 25,000
Offer Shares (with a minimum investment amount of $25,000).
Applications for more than the minimum investment amount of
25,000 Offer Shares must be in multiples of 25,000 Offer Shares.
Applications will be scaled if Applications are received for more
than 9,325,000 Offer Shares

Opening Date

1 November 2016

Closing Date

14 December 2016

Allotment Date

16 December 2016

Date of settlement of the Acquisition

16 December 2016

Total number of Shares being offered
under the Offer

9,325,000 Offer Shares, representing 84.2% of the Shares on issue
immediately after the Offer
If the Issuer does not raise a minimum of $9,325,000 under this
Offer, or it is unable to draw down funds under the Bank Facility, it
will cancel the Offer and all Application Monies will be refunded to
Applicants (with interest)

Subordinated Shares

Shares 59 Limited, a related company of The Wellington Company,
has agreed to subscribe for 1,750,000 Shares at an issue price of
$1.00 each, which Shares will be subordinated in certain respects
to the Offer Shares (the Subordinated Shares). The Subordinated
Shares are not part of the Offer

Quarterly dividends

The Issuer intends paying quarterly dividends on the Shares. The
amount of each dividend payable (if any) will be determined by the
Board. The gross dividend by the Issuer for the four month period
ending 31 March 2017 and for the first full year ending 31 March
2018 is projected to be 9.25% per annum. If the Issuer meets the
eligibility requirements of a Portfolio Investment Entity (PIE), it will
elect to be a PIE for NZ tax purposes

Management Agreement

The Issuer will be managed by The Wellington Company Asset
Management Limited (the Manager), under a management
agreement (the Management Agreement) (see section 2.3(c)
(Management) for more information)

Gross proceeds from the Offer

NZ$9,325,000

Liabilities, fees, charges

No brokerage or other commission is payable by you under the
Offer
If you sell your Offer Shares, you may be required to pay brokerage
or other sale expenses. You may also be liable for tax on the sale of
your Offer Shares
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1.5 How you can get your money out
The Issuer does not intend to quote the Offer Shares on a market licensed in New Zealand and there is no
other established market for trading them. This means that you may not be able to sell your Offer Shares.
It is intended that after 10 years from the allotment date, Shareholders will be given the opportunity to
consider the future ownership of the Property, with the option of retaining the Property or resolving by
special resolution (i.e., a 75% majority vote) that the Property be sold and the Issuer be wound up.
If the Property is sold, any outstanding bank borrowing and other liabilities would be paid first. In addition,
the current owner of the Property (or its nominee) will be paid up to $750,000 from the sale proceeds
over and above the initial $21,250,000 purchase price of the Property. The net proceeds from the sale
will be distributed to Shareholders on a pro-rata basis, subject to the subordination terms attached to the
Subordinated Shares.

1.6 Key drivers of returns
The Issuer considers that the current and future aspects of its proposed business that will drive its financial
performance, together with the key strategies and plans that relate to those aspects can be summarised as
follows.
Current and future aspects of
the Issuer’s business that will
drive financial performance

Key strategies and plans

Leasing the Property

The Property (excluding the ground floor retail space and Levels 1 and 2)
will be subject to new 12 year leases with contracted rental income. The
income from these new leases will be increased annually in line with the
annual Consumer Price Index

Market demand for residential
accommodation in Wellington
and its impact on occupancy
and rental rates

The lease of approximately 70% of the Property under long-term leases
minimises the potential risk from adverse changes in demand for residential
accommodation, and the impact of such changes on the income and cash
flows generated from the Property

Use of bank borrowing

An appropriate level of bank borrowing will be raised to assist with financing
the Acquisition. It is intended that borrowing will be limited to 50% of the
value of the Property

Movements in interest rates

Changes in interest rates may materially impact on the cost of borrowing
and the market value of the Property. Accordingly, appropriate interest rate
management will be adopted
The interest rate on borrowings under the Bank Facility is intended to be
fixed for an initial period of three years

Capital expenditure

No significant capital expenditure is expected to be necessary in respect of
the Property in the medium term. The Manager will advise the Board if this
position changes

Changes in operating and
administration costs

The Board and the Manager will ensure appropriate controls are placed on
costs to ensure that dividend returns are maximised

You should also read section 2 (The Issuer and what it does) and section 7 (Issuer’s financial information) for
more information.
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1.7

Key risks affecting this investment
Investments in shares are risky. You should consider if the degree of uncertainty about the Issuer’s future
performance and returns is suitable for you. The price of these Offer Shares should reflect the potential
returns and the particular risks of these Offer Shares.
The Issuer considers that the most significant risk factors that could affect the value of the Offer Shares
are:
a)

Single asset risk: The Property is the Issuer’s only asset. If it is materially damaged as a result of a
natural disaster or its market value decreases, this will adversely affect the income generated from
the Property and will result in a reduction in the value of the Offer Shares. The Property will be
appropriately insured.

b)

Performance or failure of a Lessee: If one or more of the Lessees was to suffer financial problems, any
resulting failure to pay rent and outgoings would have a detrimental impact on the Issuer’s financial
performance and its ability to pay dividends. The Issuer may be required to make arrangements for the
day to day management of the tenants renting the apartments and residential rental accommodation
in the Property. It may also have to find tenants for any vacant retail or commercial space.

c)

Market rental rates and occupancy rates for the Property (apartments and rental rooms): If one
or more of the Lessees’ leases is terminated, the Issuer may be required to assume responsibility for
renting the Property. If this occurs, the Issuer will be directly exposed to reductions in underlying
rents and/or occupancy rates, which may materially impact on the income generated from the
Property.

d)

Interest rates: An increase in interest rates may have a material impact on the Issuer’s cost of
borrowing and therefore reduce the amount of income available for paying dividends.

e)

Operating and administration costs: An increase in operating or administration costs would result in a
reduction in the net income available for the payment of dividends to Shareholders.

This summary does not cover all of the risks of investing in the Offer Shares. You should also read section 8
(Risks to Issuer’s business and plans).

1.8 Issuer’s financial information
The financial position and performance of the Issuer are essential to an assessment of this Offer. You
should also read section 7 (Issuer’s financial information).

Table of selected financial information
The Issuer has not commenced business, nor acquired an asset or incurred a debt, as at the date of the
Offer. As such, there is no financial and operating information for it. There is, however, historical financial
and operating information available for Eastwards Trust, the current beneficial owner of the Property (the
Property Owner).
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The financial information in the table below contains selected information which is:
a)

pro-forma historical financial information for the Property, derived from the Property Owner’s
unaudited financial statements, for the financial years ended 31 March 2014, 2015 and 2016; and

b)

prospective financial information for the Issuer for the financial years ending 31 March 2017 and
2018.

FY14

FY15

FY16

FY17

FY18

12 months
ended
31 March 2014

12 months
ended
31 March 2015

12 months
ended
31 March 2016

3.5 months
ending
31 March 2017

12 months
ending
31 March 2018

(Historical)

(Historical)

(Historical)

(Forecast)

(Forecast)

Revenue

1,493,407

1,677,413

1,885,842

557,730

1,931,946

EBITDA

(545,851)

639,420

3,035,789

1,191,063

1,499,986

(1,255,118)

(57,278)

2,426,447

972,737

754,865

NZ$000s
(unless
indicated
otherwise)

NPAT

Notes to table
(1)

Pro-forma results for 2014, 2015 and 2016 have been sourced from the accounts of Eastwards Trust and exclude operating
activities and assets and liabilities of economic units that are not being purchased by the Issuer.

(2)

EBITDA refers to earnings before interest, tax, depreciation and amortisation. EBITDA is provided as a measure of
operating income excluding the influence of gearing, but including fair value adjustments. Included in EBITDA and NPAT
are fair value adjustments as follows: 2014 $(1,476,996); 2015 $(472,798); 2016 $1,679,696; 2017 $750,000.

(3)

Prospective financial information is prepared in accordance with GAAP, and historical financial information is prepared on
a similar measurement basis to GAAP.
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LETTER FROM IAN CASSELS
I am pleased to present this Offer to you. It is an opportunity for you to invest in Wellington’s vibrant and growing
inner-city residential accommodation sector.
My partner and I moved into Wellington city in 1990 – the year we started our commercial property business, now
called The Wellington Company. Due to the depressed CBD property market and glut of vacant office space, we
set about converting some of this space into residential apartments. Our view was that inner city living was an
ideal way back for Wellington’s CBD, and a logical growth business for us to be involved in.
In 1990, there were only a handful of people living in Wellington’s central city. Now there are more than 15,000.
We continue to believe this number has the potential to double over the next 10-15 years.
New Zealand cities were not designed for significant residential occupation, however with building conversions
and new development over the last 10 years, this has changed dramatically. Singles, couples and families are
now attracted to Wellington’s inner city atmosphere. More people living within Wellington city is the key to its
attractiveness and future growth.
Unlike other property developers, The Wellington Company has continued to develop for long term investment.
There are still empty office buildings in Wellington that we consider are ideally suited for conversion to
apartments. For us, rental returns in the market have been dependable and growing, producing consistent and
reliable cash flow, and in the future we hope the returns for our co-investors will be the same.
Our apartments are compliant, well-located and well sought after, and offer an excellent solution for people
coming into Wellington city for work or education. We believe that inner city apartments make a good long term
investment.
Our previous offer in 2012 by TWC Quantum Apartments Limited has performed ahead of its initial projections,
and has provided consistent and increasing income returns for its shareholders. An offer of ordinary shares in
TWC Quantum Manners Limited was also successfully completed in July 2016.
We believe in this Offer and have confidence in the ability of the Property to continue to perform as a sound
residential property investment. We are again, as with the previous offers by TWC Quantum Apartments Limited
and TWC Quantum Manners Limited, demonstrating this confidence by retaining a significant investment,
alongside other investors, in the Property.
This PDS contains information about the Issuer, the sector in which it operates and important information about
the Offer. I encourage you to read this PDS in its entirety and carefully consider the risks described in Section 8
(Risks to the Issuer’s business and plans).
I invite you to join us in this journey by investing in this Offer by TWC Quantum Dixon Limited.
Yours sincerely

Ian Cassels
Director
TWC Quantum Dixon Limited
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2.
THE ISSUER
AND WHAT IT DOES
2.1

Introduction
The Issuer was incorporated in New Zealand on 22 September 2016 to undertake the Offer and
acquire the Property. As at the date of this PDS, the Issuer has not carried on any business other than in
preparation of the Offer.
Following completion of the Acquisition, the Issuer will be the owner of the Property.

2.2 Overview of the business of the Issuer
a) Introduction
The primary business of the Issuer will be to acquire and own the Property, following completion
of the Acquisition, as a long term investment to generate a stable and consistent income return for
Shareholders.
It is intended that the net lease income generated from the Property will, after payment of costs and
interest on bank borrowing, be paid to Shareholders by way of quarterly dividends (see section 6.2
(Dividend Policy)).
It is projected that the Issuer will be in a position to pay a gross dividend of 9.25% per annum, before
tax, for the 3.5 month period ending 31 March 2017 and for the full year ending 31 March 2018.
This is subject to the net lease income generated by the Issuer being sufficient to cover all costs and
expenses payable by it, including any tax.
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b) The Acquisition
Under the Acquisition, the Property is to be acquired by the Issuer for $21,250,000. This compares
to its market value as independently assessed by CBRE Limited of $22,000,000 (refer to the section
headed (Valuation) below and the summary valuation report on pages 45 to 49).

Property description
The Property that is proposed to be acquired is part of the building located at 15-21 Dixon Street,
Wellington (the Building). It is currently beneficially owned by the Property Owner, a related entity of
The Wellington Company. The Wellington Company is currently the sole shareholder in the Issuer and
Ian Cassels, the sole director of the Issuer, is also a director of the Property Owner.
The Building comprises a nine level building that was constructed circa 1987 for office and retail space.
It was subsequently converted into apartment accommodation by The Wellington Company in 2012.
As part of the conversion, the Building has been redeveloped to include ground floor retail space,
commercial space on levels 1 and 2 and residential accommodation on the upper floors. In addition,
there are 7 car parks and an entry lobby on the ground floor. The total land area of the Building is
1,341 square metres. The Property comprises 6,168 square metres of net rentable area (excluding the
car parks).
There are three Kone 14 person 920kg capacity lifts that service the ground floor and Levels 1 to 8
(inclusive) of the Building. Air conditioning comprises HVAC produced to the ground and levels with
individual air conditioning units rented to the vendor for each apartment. Fire prevention services in
the Building include heat and smoke detectors, fire alarms, hose reels and extinguishers. There is also
CCTV on all floors.
Construction of the Building comprises reinforced concrete foundations, floors, columns and beams.
Exterior walls comprise concrete blocks with original aluminium window framing.
The Property being acquired comprises:
(i)

34 individual, self-contained apartments, which are a mix of two, three, four and five bedroom
apartments. The apartment accommodation is on Levels 4 to 8 of the Building, and each
apartment has a kitchen containing a fridge-freezer, oven (with range hood), dishwasher, sink
and cupboards. All apartments have significant sound-proof partitioning and the partitions are
fire rated;

(ii)

57 residential rental rooms, which are located on Level 3 along with shared kitchen, bathroom
and living amenities for residents of those room;

(iii)

commercial space on Levels 1 and 2 that is subject to a lease to Whitireia Communiy
Polytechnic;

(iv)

ground floor retail tenancies; and

(v)

7 car parks.
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Location
The Property is located at 15-21 Dixon Street, Te Aro, Wellington and is on the southern side between
Cuba and Taranaki Streets. Te Aro is on the periphery of the Wellington CBD. Dixon Street contains
a number of residential apartments, developments, a mixture of commercial and character office
accommodation and a mix of small retailers, cafes, bars and restaurants.
The Property is well located for residential accommodation with an increasing presence of
residential apartments, particularly student accommodation, in the area. It has direct access to the
core Wellington retailing area of Willis Street, Manners Street and Lambton Quay and the main
entertainment area of Wellington around Courtenay Place and Cuba Street. It is in close proximity to
Whitireia Community Polytecnic’s new campus under construction. It is also a short walking distance
from Wellington Harbour, ordinary central city amenities and public transport facilities.
Central city apartments are well sought after and offer a solution to those people who come into
Wellington city for work or education, and who require accommodation.

Lease Agreements
The following material lease agreements will be in place in relation to the Property:
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(i)

Agreement to lease between the Property Owner, as lessor, and The Set Up Accommodation
Limited, as lessee, dated 27 October 2016 for a lease of Level 3 of the Property for an initial
term of 12 years commencing on 1 October 2016, and a right of renewal for a further term of six
years, with an initial annual rental of $435,518 (plus GST (if any));

(ii)

Agreement to lease between the Property Owner, as lessor, and Te Aro Tenancies Limited, as
lessee, dated 27 October 2016 for a lease of all the apartments on levels 4 to 8 of the Property
for an initial term of 12 years commencing on 1 October 2016, and a right of renewal for a
further term of six years, with an initial annual rental of $879,792 (plus GST (if any));

(iii)

Deed of Lease between the Property Owner, as lessor, and Whitireia Community Polytecnic
over Levels 1 and 2 of the Property for an initial term of 4 years that commenced on 1 June 2013
with one right of renewal for further term of 2 years, at a current annual rental of $382,038 plus
GST;

(iv)

Deed of Lease between the Property Owner, as lessor, and Subway Real Estate Limited over a
retail unit for an initial term of 3 years that commenced on 1 December 2010 with two rights
of renewal for two further terms of 3 years each. This lease is intended to be renewed on 1
December 2016 for a further 6 year term with two right of renewals for a further term of 3 years
each, with final expiry on 30 November 2028, at an current annual rental of $67,500 plus GST;

(v)

Deed of Lease between the Property Owner, as lessor, and Terrace Mart NZ Limited over a retail
unit for a term of 4 years that commenced on 1 May 2016 with one right of renewal for a further
4 year term with final expiry on 30 April 2024, at a current annual rent of $53,300 plus GST;

(vi)

Deed of Lease between the Property Owner, as lessor, and Chefs on Wax Limited over a retail
unit and four car parks for an initial term of 5 years that commenced on 8 April 2016 with two
rights of renewal for two further terms of 3 years each, with final expiry on 7 April 2027, at a
current annual rental of $83,678 plus GST.
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Regulatory compliance
The Building is fully compliant with the Building Code and has a current Building Warrant of Fitness
that expires on 26 October 2017.
The Building has also been assessed for seismic performance against the New Building Standard
(NBS), which is set out in The Building Act 2004, and has achieved 70% of the NBS as at 13 March
2012. This assessment exceeds the minimum threshold for a building to be deemed to be outside of
the “earthquake prone” category that is 33% of NBS, as specified in the Building Act 2004. It is also
above the minimum requirement of 67% of NBS as recommended by the New Zealand Society of
Earthquake Engineers.
On the basis of the NBS requirements, the Property would not be considered an earthquake risk
building.

Valuation
The Property has a current market valuation, as independently assessed by CBRE Limited, of
$22,000,000 (plus GST (if any)), as at 1 October 2016.
A copy of the summary valuation report dated 18 October 2016 is set out on pages 45 to 49.
The most recent rating valuation of the Property (as at 1 September 2015) is as follows:
Land value			$2,890,000
Value of improvements		

$14,110,000

Capital Value			$17,000,000

Insurance
The Property will be insured on the following basis:
(i)

material damage and indemnity insurance (including natural disaster insurance) for the Property
up to a value of $26,640,000, with an excess of 10%; and

(ii)

loss of rental insurance for 18 months, up to the amount of $2,450,000.

The Property is currently, and will continue to be, insured under the group insurance arrangements
established by The Wellington Company (the current shareholder of the Issuer), with the cost of
insurance for the Property to be on-charged to the Issuer. This allows the Issuer to take advantage of
any group benefits obtained by The Wellington Company.
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KEY BUSINESS
STRENGTHS
The key business strengths of the Issuer include:

Well-located within
Wellington city

Expected ongoing and
increasing demand for
inner-city residential
accommodation in
Wellington

Includes long-term
leases backed by strong
occupancy levels and
good market rental rates

Experienced
management with
demonstrated
performance

Support of a majority
shareholder and
significant capital
protection

Meets modern
earthquake standards
with an NBS rating of
70%

No significant capital
expenditure expected
to be necessary in the
medium term.
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c) Key business strengths
The key business strengths of the Issuer include:
(i)

the Property is well-located within Wellington city;

(ii)

there is expected to be ongoing and increasing demand for inner-city residential accommodation
in Wellington;

(iii)

a significant portion of the Property being purchased is subject to long-term leases, which are
backed by existing strong occupancy levels and good market rental rates;

(iv)

experienced management with demonstrated performance in managing residential rental
property, and a Director with a long history in Wellington inner-city residential investment;

(v)

the support of a majority shareholder (which will hold the Subordinated Shares) and significant
capital protection provided by way of the Subordinated Shares;

(vi)

the Property meets modern earthquake standards with an NBS rating of 70%; and

(vii)

there is no significant capital expenditure expected to be necessary in respect of the Property in
the medium term.

d) Main sector
The main sector that the Issuer will operate in is residential property investment. The Property will be
acquired, owned and leased by the Issuer.

e) Other key aspects of the Issuer’s business
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(i)

Leasing the Property: The Property (excluding the retail units and levels 1 and 2) will be subject
to two new 12 year leases commencing on 1 October 2016. These leases will produce long-term
contracted rental income for the Issuer. The rent under these two leases will also be reviewed
annually and increased in line with the annual Consumer Price Index (CPI). This is intended to
provide certainty of income and cash flow for the Issuer.

(ii)

Market demand for residential accommodation in Wellington and its impact on occupancy
and rental rates: The Issuer has leased the residential levels of the Property under longterm leases to minimise the potential risk from adverse changes in the demand for residential
accommodation, and the impact of such changes on the income and cash flows generated from
the Property. The direct risks resulting from such changes have in effect been passed on to the
Lessees under these leases.

(iii)

Use of bank borrowing: An appropriate level of bank borrowing will be raised by the Issuer to
assist with financing the acquisition of the Property. It is intended that borrowing will be limited
to 50% of the value of the Property at any time. The cost of borrowing is expected to be less
than the income yield generated from the Property, thereby enhancing the dividend returns for
Shareholders from investing in the Property.

(iv)

Movements in interest rates: Changes in interest rates have the potential to materially
impact on the cost of borrowing and the market value of the Property. As such, appropriate
management of interest rate risk will be adopted by the Issuer. It is intended that the interest
rate on borrowings under the Bank Facility will be fixed for an initial period of three years.

(v)

Changes in operating and administration costs: The Board will ensure that appropriate
controls are placed on annual operating and administration costs to ensure that projected
income dividend returns are maximised for Shareholders. An annual budget will be agreed with
the Manager and regular reporting of actual financial performance against that budget will be
required by the Board.

2.3 Directors and Management
a) Board of Directors
Shareholders will have the right to appoint the Board of Directors to manage the affairs of the Issuer
and monitor the performance of the Manager under the Management Agreement.
The sole Director of the Issuer as at the date of the Offer is Ian Cassels. It is intended, however, that
one or more further directors (up to the maximum of three directors provided for in the Constitution)
will be appointed to the Board by Shareholders at the initial annual general meeting of the Issuer
(which is expected to be held in September 2017).
Ian Cassels
Director
Appointed on 22 September 2016

Ian Cassels has been involved in the property market, as an investor and developer, for 25 years. Ian
is a passionate Wellingtonian and was responsible for a major part of the revitalisation of Wellington’s
Cuba Street precinct during the 1990’s. In addition, he has, through The Wellington Company,
developed some of Wellington’s premier office buildings, including:
•

the award winning Department of Conservation “green” building on Manners Street;

•

the Spark Central building on Willis Street;

•

the new Xero head office on Wakefield Street (which is currently under construction); and

•

the redevelopment of the ANZ building on Tory Street.

Over the last five years, Ian has also successfully converted a number of surplus Wellington office
buildings into inner city residential apartments, primarily for students and young professionals.
Ian Cassels is a director of, and owns 50% of the shares in, The Wellington Company (which company
currently owns the sole Share in the Issuer) and the Manager. Ian is also a trustee and beneficiary of
the Property Owner.
Ian is a former President of the Wellington Branch of the Property Council of New Zealand, and is
currently a Member of the Wellington Employer’s Chamber of Commerce and is on the Board of the
Nikau Foundation. Ian also has a Bachelor of Arts from Victoria University, Wellington.

b) Senior managers
The Issuer has no, and will not have any, employees.
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c) Management
The Issuer will be managed by The Wellington Company Asset Management Limited (the Manager),
a wholly owned subsidiary of The Wellington Company, under a management agreement dated 31
October 2016 (the Management Agreement).
Ian Cassels and Caitlin Taylor are the directors of, and own all of the shares in, the Manager.
The Manager is an experienced property manager with staff involved in all aspects of property asset
management and administration. It is currently managing a number of properties owned by entities
controlled by The Wellington Company and Ian Cassels. It is also the manager of TWC Quantum
Apartments Limited, (which undertook an offer of shares in 2012 and currently owns a nine level
apartment building located at 59 Boulcott Street, Wellington) and TWC Quantum Manners Limited
(which undertook an offer of shares in 2016 and currently owns a six level apartment building located
at 101-107 Manners Street, Wellington).
The key terms of the Management Agreement between the Issuer and the Manager are set out below:
(i)

Term: The term of the Management Agreement is five years.

(ii)

Renewal: The term of the Management Agreement will be renewed for a further period of five
years, commencing from the fifth anniversary of the commencement date of the Management
Agreement, unless the Shareholders resolve by special resolution not to renew it. The holder
of the Subordinated Shares (being Shares 59 Limited) will not be entitled to vote on any such
resolution for the termination of the Management Agreement. Any renewal of the Management
Agreement will be on the same terms and conditions contained in that Agreement.

(iii)

If Shareholders resolve not to renew the Management Agreement, the Manager will be paid an
amount equal to one year’s annual base management fee (discussed below) by the Issuer.

(iv)

Functions: The Manager will provide administration and management services in respect of the
Issuer and certain property management services in respect of the Property, as set out in the
Management Agreement.

(v)

Fees: The Issuer will pay the Manager an annual management fee equivalent to 0.25% of the
value of the Property (as determined on an annual basis) up to a maximum of $60,000 (plus GST)
for each year.

(vi)

Amendment: The Management Agreement may be amended at any time by agreement
between the parties in writing, although any material amendments must be approved by
Shareholders by special resolution. Any changes to the provisions relating to term and renewal
of the Management Agreement, or the fees payable to the Manager, will constitute “material”
amendments requiring approval of Shareholders. The holder of the Subordinated Shares will be
able to vote on a resolution to amend the Management Agreement.

(vii)

Termination: The Issuer and the Manager may terminate the Management Agreement at
any time by agreement in writing. In addition, the Issuer or Manager may also terminate the
Management Agreement in certain situations of default by the other party. The Manager will
be entitled, on termination of the Management Agreement, to be paid all accrued and unpaid
management fees and other costs and expenses, but will not be entitled to receive any other
payment in respect of such termination.

A copy of the Management Agreement is available on the Offer Register at www.business.govt.
nz/companies/disclose, under the Issuer’s offer number (OFR11052) in the Management Agreement
document.
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d) The Lessees
As indicated above, the Property (excluding the ground floor retail units and Levels 1 and 2) will be
subject to long-term leases with:
(i)

Te Aro Tenancies Limited, in relation to 34 of the residential apartments; and

(ii)

The Set Up Accommodation Limited, in relation to all of the 57 residential rental rooms,

(together, the Lessees).
The Lessees are owned and operated by Alex Cassels, the son of Ian Cassels. Alex Cassels has been
involved in the property industry for over 10 years.
The Lessees have staff experienced in the leasing, management and maintenance of residential
accommodation facilities, including both long and short term stay.
Te Aro Tenancies Limited was established by Alex in 2009 to develop, operate and manage residential
apartments. Under his direction, Te Aro Tenancies Limited has developed in excess of 250 residential
apartments in Wellington, including the residential apartments contained in the Property.
Te Aro Tenancies Limited also owns other residential rental accommodation in Wellington, including
the short stay accommodation business and residential rental apartments in the building located at 57
Manners Street, Wellington. The total value of property owned directly by Te Aro Tenancies Limited is
approximately $30 million.
Te Aro Tenancies Limited has consistently achieved close to 100% occupancy each year of the
residential apartments managed or owned by it. It considers that this is primarily attributable to the
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location and affordability of the apartments and the company’s extensive experience in dealing with
residential tenants.
The Set Up Accommodation Limited was established by Alex in 2013 to primarily operate short stay
accommodation facilities, including inner city serviced apartments and boarding houses. He has
also carried out several inner city hotel projects, including a 128 room hotel operation in central
Wellington that opened in August 2016.
The Set Up Accommodation currently manages two residential boarding houses comprising a total of
120 rooms, and 10 serviced apartments.

2.4 Substantial shareholders and of relevant interests held by Directors and
senior managers
a) Existing shareholdings in the Issuer
The Issuer was incorporated in New Zealand on 22 September 2016.
The table below lists the person who have a relevant interest in 5% or more of the Shares (being the
only class of shares on issue) at the date of this PDS:
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Name

Legal ownership
or other nature
of the relevant
interest

Number of
Shares

Percentage
of the total
number of
Shares

Consideration and
other terms and
conditions

The Wellington
Company

Registered holder

1

100%

Issued, but unpaid
The Wellington
Company has agreed
that the Share held by
it may be transferred
on its behalf by the
Issuer to a subscriber
for Offer Shares under
the Offer. On payment
of the Offer Price by
the relevant subscriber
under the Offer, the
Share will be credited
and transferred to the
subscriber, as a fully
paid ordinary Share

b) Expected substantial shareholdings in the Issuer upon completion of the Offer
It is not expected that any person will have a relevant interest in 5% or more of the Offer Shares
immediately after completion of the Offer. Shares 59 Limited will, however, have a relevant interest in
all of the Subordinated Shares immediately after completion of the Offer.
The Subordinated Shares will comprise 15.8% of the total number of Shares on issue immediately after
completion of the Offer if all of the Offer Shares are acquired under the Offer.
The table below lists the persons who are likely to have a relevant interest in 5% or more of the Shares
immediately after completion of the Offer.
Name

Legal ownership or
other nature of the
relevant interest

Number of
Shares

Percentage of
Subordinated
Shares (as a
separate class of
Shares)

Percentage of
Shares

Shares 59
Limited

Registered holder

1,750,000

100.00%

15.8%

Ian Cassels

Relevant interest in the
Shares held by Shares
59 Limited pursuant to
section 237(b) of the
FMC Act (as a result
of having the power
to exercise the right
to vote attached to
more than 20% of the
voting products of
Shares 59 Limited, the
proposed owner of the
Subordinated Shares)

1,750,000

100.00%

15.8%

Relevant interest in the
Shares held by Shares
59 Limited pursuant to
section 237(b) of the
FMC Act (as a result
of having the power
to exercise the right
to vote attached to
more than 20% of the
voting products of
Shares 59 Limited, the
proposed owner of the
Subordinated Shares)

1,750,000

100.00%

15.8%

Patricia Caitlin
Cassels

Subordinated
Shares

Subordinated
Shares

Subordinated
Shares
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c) Shareholdings in the Issuer of Directors and senior managers
The tables below list the Directors and senior managers of the Issuer who will have a relevant interest
in the Shares immediately before and after completion of the Offer.
Before the Offer
Name

Legal ownership or other
nature of relevant interest

Number of Shares
immediately before
the Offer

Percentage
of Shares

Relevant interest in
the Shares held by The
Wellington Company
pursuant to section 237(b)
of the FMC Act (as a result of
having the power to exercise
the right to vote attached to
more than 20% of the voting
products of The Wellington
Company, the sole
shareholder of the Issuer)

1

100.00%

Nil

Nil

Nil

Directors
Ian Cassels

Senior managers
Nil

After the Offer
Name

Legal ownership or other
nature of relevant interest

Number and class of
Shares immediately
after the Offer

Percentage of
Subordinated
Shares (as a
separate class
of Shares)

Percentage
of Shares

Relevant interest in the
Shares held by Shares 59
Limited pursuant to section
237(b) of the FMC Act (as a
result of having the power
to exercise the right to vote
attached to more than 20% of
the voting products of Shares
59 Limited, the proposed
owner of the Subordinated
Shares)

1,750,000

100.00%

15.8%

Nil

Nil

Directors
Ian Cassels

Subordinated Shares

Senior managers
Nil

Nil

Nil

2.5 Options to acquire equity securities
No options to acquire equity securities have been granted by the Issuer, or are proposed to be granted by
the Issuer, to any person as at the date of this PDS.
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2.6 Other classes of equity securities
In addition to the offer of the Offer Shares, Shares 59 Limited has agreed to subscribe for 1,750,000
Subordinated Shares in the Issuer, for an issue price of $1.00 each under the subscription agreement dated
31 October 2016 between the Issuer and Shares 59 Limited (the Subscription Agreement).
Ian Cassels (the sole Director of the Issuer) is a director of, and owns 50% of the shares in, Shares 59
Limited.
The Subordinated Shares are ordinary shares of the Issuer and rank equally with the Offer Shares
(including in relation to the payment of dividends and carrying the same voting rights), other than in the
event of a liquidation of the Issuer, in which case they will rank behind the Offer Shares for payment of their
issue price. That is, Shares 59 Limited would only receive payment for the issue price of the Subordinated
Shares (being $1.00 per Subordinated Share) on the liquidation of the Issuer after the holders of the Offer
Shares had been paid the issue price of the Offer Shares (being $1.00 per Offer Share) in full. Accordingly,
Shares 59 Limited would, in effect, lose the value of its investment in the Subordinated Shares in full before
any capital loss is incurred by the holders of the Offer Shares.
If the issue price of the Offer Shares and the Subordinated Shares is paid in full on liquidation of the Issuer,
the surplus funds would be distributed amongst the holders of the Offer Shares and the Subordinated
Shares in proportion to their respective shareholdings, with the Offer Shares and the Subordinated Shares
ranking equally with each other in respect of such distribution.
The Subordinated Shares may only be sold, transferred or otherwise disposed of by Shares 59 Limited with
approval by ordinary resolution of the holders of the Offer Shares (unless a partial or full offer is made by a
third party under the Takeovers Code (under the Takeovers Code Approval Order 2000) for Shares in the
Issuer).
Shares 59 Limited does not guarantee, nor undertake any liability in respect of, the Offer Shares.
Other than the Subordinated Shares, there are no other classes of equity securities on issue that rank
equally with, or in priority to, the Offer Shares as at the date of this PDS. The Issuer may, however, issue
new equity securities that rank equally with, or in priority or subject to, existing Shares with the approval,
by way of separate resolutions, of the holders of each class of equity securities of the Issuer.

2.7 Interests of Directors
a) Directors
The Issuer was incorporated on 22 September 2016 and Ian Cassels, its sole Director, was appointed
on that date. Consequently, no Director received any remuneration or other benefits from the Issuer
during the financial year ended 31 March 2016.
As at the date of this PDS, there are no fees payable to Directors. Ian Cassels will not receive a
director’s fee. Remuneration of $12,000 (plus GST (if any)) per annum has been approved for payment
in the future to each independent, non-executive Director.
The Directors are entitled to be reimbursed for reasonable travel, accommodation and other expenses
incurred by them in connection with their attendance at Board or Shareholder meetings, or otherwise
in connection with the Issuer’s business. No retirement benefits will be paid to Directors on their
retirement.
The Issuer will grant indemnities, as permitted by the Companies Act and the FMC Act, in favour of
each of its Directors. The Issuer will also maintain insurance for such persons.
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b) Employees
The Issuer does not have any employees as at the date of this PDS, and is not expected to have any
employees in the future. As such, there are no employees (or former employees) of Issuer who have
received remuneration and other benefits in aggregate of $100,000 or more per annum.
The Issuer will, however, be managed by the Manager under the Management Agreement. The
Manager will provide administration and management services in respect of the Issuer and certain
property management services in respect of the Property, as set out in the Management Agreement,
and the Issuer will pay the Manager an annual management fee equivalent to 0.25% of the value of the
Property (as determined on an annual basis) up to a maximum of $60,000 (plus GST) for each year.

2.8 Material interests in the Issuer (or any of its subsidiaries)
a)

The Property is being acquired from the Property Owner, a related entity of The Wellington Company
for $21,250,000 (plus GST (if any)). The Wellington Company holds the only Share in the Issuer
as at the date of the Offer. In consideration for the Property Owner selling the Property to the
Company at a price $750,00 below its independent market valuation, the Property Owner will be
paid up to $750,000 of any proceeds received from the sale of the Property over and above the initial
$21,250,000 purchase price paid for the Property by the Company, subject to repayment of all bank
borrowing and any other secured creditors.

b)

The Issuer will be managed by the Manager, which is a wholly owned subsidiary of The Wellington
Company, under the Management Agreement. Ian Cassels and Caitlin Taylor are the directors of, and
own all of the shares in, the Manager. The Manager will be paid an annual management fee as out in
section 2.3(c) (Management).

c)

The residential levels of the Property will be subject to leases with Te Aro Tenancies Limited and The
Set Up Accommodation Limited (together, the Lessees) (see section 2.2(b) (Lease Agreements)). Both
the Lessees are owned and operated by Alex Cassels, the son of Ian Cassels.

d)

Shares 59 Limited has agreed to subscribe for $1,750,000 of Subordinated Shares in the Issuer under
the Subscription Agreement. Ian Cassels (a Director of the Issuer) is a director of, and owns 50% of
the shares in, Shares 59 Limited. The Subordinated Shares are ordinary shares of the Issuer and rank
equally with the Offer Shares (including in relation to the payment of dividends), other than in the
event of a liquidation of the Issuer, in which case they will rank behind the Offer Shares for payment of
their issue price.

2.9 Other material governance disclosure
a) Special powers given to others
The Constitution does not give any person the right to exercise a power that would usually be
exercised by Shareholders by ordinary resolution and, as at the date of this PDS, the Issuer is not party
to any agreement which would have that effect.

b) Rights of Shareholders to control composition of the Board
Directors are appointed by ordinary resolution of Shareholders, except that:
(i)
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the Board may appoint a person as an additional Director (although the Director appointed
by the Board may only hold office until the next annual meeting, but he or she may make
themselves available for election at that meeting); and

(ii)

each Director has the power to appoint any person as an alternate Director, provided that
person is approved by a majority of the other Directors.

All Directors are subject to removal from office as director by ordinary resolution of Shareholders.
The ability of the Shareholders to control the composition of the Board is restricted by the provisions
of the Constitution which govern the size of the Board and the residency of Directors. In particular:
(i)

the Issuer must have at least one Director and the Board may otherwise fix the number of
Directors to hold office (up to the maximum of three directors provided for in the Constitution);
and

(ii)

at least one Director must be ordinarily resident in New Zealand.

c) Rights to act for others’ interests
The Constitution does not permit the Board or a Director of the Issuer to act in a manner that the
Board or the Director believes is in the best interests of a person other than the Issuer (even though it
may not be in the best interests of the Issuer).
The Issuer’s sole purpose is to acquire the Property and consequently own, and carry on business
providing rental and other accommodation at, the Property. Under the Constitution, it cannot carry
on any other business activities without the approval of its Shareholders by special resolution.
In addition, the Management Agreement will be renewed for an additional period of five years unless
the Shareholders vote against such renewal by special resolution prior to the commencement of the
renewed term. The holder of the Subordinated Shares and any “Associated Persons” (as that term is
defined in the Constitution) of that holder will not be entitled to vote on a proposal that the renewal
of the Management Agreement not be approved by Shareholders. Further, the Issuer must not agree
to any material amendments to the Management Agreement without the approval of Shareholders by
special resolution.
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3.
PURPOSE OF
THE OFFER
3.1

The Acquisition
The Issuer has been established to undertake the Offer and complete the Acquisition.
Under the Acquisition, the Property is to be acquired by the Issuer as a long term investment to generate
a stable and consistent income return for Shareholders. It is intended that the net lease income generated
from the Property will, after payment of costs and interest on bank borrowing, be paid to shareholders by
way of a quarterly dividend (see section 6.2 (Dividend Policy)).
The Property will be acquired by the Issuer for $21,250,000. This compares to its market value as
independently assessed by CBRE Limited of $22,000,000 (refer to the summary valuation report on pages
45 to 49).

3.2 Purpose of the Offer
The purpose of the Offer is to raise sufficient funds to enable the Issuer to purchase the Property, which
forms part of the Building.
The Offer comprises an offer of up to 9,325,000 ordinary shares in the Issuer (the Offer Shares), which will
be issued at a price of $1.00 per Offer Share (the Price).
The gross proceeds received from the issue of Shares under the Offer (being $9,325,000) will, after
payment of the Offer costs (estimated at $450,000, which includes any firm allocation fees and brokerage
payable by the Issuer), will be used by the Issuer, together with funds drawn down under the Bank Facility
and funds from the issue of Subordinated Shares, to purchase the Property for $21,250,000.
If the Offer costs are less than the amount estimated, the surplus will be retained by the Issuer and applied
to payment of future costs and/or dividends.
The gross proceeds of the Offer by the Issuer will be used as follows:

$450,000

Use of proceeds by the Issuer

Strategy and plans

Offer costs

To cover the issue costs incurred
by the Issuer in undertaking the
Offer and acquiring the Property

Settlement of the Acquisition

To complete the acquisition of
the Property by the Issuers as a
long term investment to generate
a stable and consistent income
return for Shareholders

(or 4.8% of the gross proceeds of
the Offer)
$8,875,000
(or 95.2% of the gross proceeds of
the Offer)
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3.3 Minimum offer amount
The Offer is conditional on the Issuer raising a minimum of $9,325,000 under this Offer, and on it being
able to draw down funds under the Bank Facility, in order to complete the purchase of the Property.
In the event that the Issuer does not raise the minimum of $9,325,000 under this Offer, and/or it is unable
to draw down funds under the Bank Facility, the Issuer will cancel the Offer and all Application Monies will
be refunded to the Applicants (with interest) as soon as practicable.

3.4 Brokerage and Firm Allocation Costs
The Issuer will pay brokerage to approved brokers and financial advisors at the rate of 2.00% of the total
Price of all Offer Shares issued under valid applications submitted by or through them.
The Issuer will also pay a firm allocation fee to approved brokers and financial advisors at the rate of 1.25%
of the total Price of all Offer Shares issued under valid applications submitted under firm allocation of
Offer Shares made to them by the Issuer.

3.5 Bank Borrowing
It is proposed that a loan of $10,625,000 will be offered by ANZ Bank for an initial term of three years (the
Bank Facility). The Bank Facility will be made on an interest-only basis and at an interest rate determined
by reference to set margins over the Bank’s applicable cost of funds. The Issuer may secure a bank loan
from an alternative funder should the terms and conditions be more favourable.
The loan and any other amounts due under the Bank Facility will be secured by a first ranking charge over
the Property and a first ranking general security agreement over the Issuer’s assets and undertaking. ANZ
Bank will not have any recourse to Shareholders in respect of the loan or any other amounts due under the
Bank Facility.
The Bank Facility would be provided subject to certain conditions, which are likely to include the following
key conditions:
•

if at any time the amount of the Bank Facility exceeds 50% of the value of the bank’s security, it may
require the Issuer to prepay such amount, provide such additional security to ensure that this ratio is
no longer exceeded or adjust the margin charged on the amount borrowed;

•

the Property will need to be insured at an appropriate indemnity value and a minimum of 12 months
loss of rental insurance would need to be maintained; and

•

an updated valuation of the Property would need to be provided at least annually.

The Bank Facility would mature three years from the draw down date and would need to be formally
extended, repaid or alternatively refinanced with another financier at that time.
The final terms of the Bank Facility have not yet been finalised.
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4.
KEY DATES AND
OFFER PROCESS
4.1 Key dates
Key dates
PDS registered

1 November 2016

Opening Date

1 November 2016

Closing Date

14 December 2016

Allotment Date

16 December 2016

Date of settlement of the Acquisition

16 December 2016

Expected date of first dividend payment following the Offer

20 April 2017

These key dates are indicative only and may change. The Issuer reserves the right to vary or extend these
dates. Changes will be advised by email or letter to the relevant address provided on the Application Form.
The Issuer may also withdraw the Offer at any time before the allocation of Offer Shares or accept late
Applications (either generally or in individual cases).
Further information about these dates is set out in section 5 (Terms of the Offer).
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5.
TERMS OF
THE OFFER
5.1

Key Terms
The table below sets out the key terms of the Offer (also see section 1.4 (Key terms of the Offer)).
The Constitution sets out the terms of the Offer Shares. You can find a copy of the Constitution on the
Offer Register at www.business.govt.nz/disclose, under the Issuer’s offer number (OFR11052).
What is the Offer

See section 1.1 (What is this?) for an overview of what the Offer involves.
All Offer Shares will be issued at the Price and will be fully paid ordinary shares
in the Issuer ranking equally with each other and all other ordinary shares in the
Issuer on issue, except that the Offer Shares will rank ahead of the Subordinated
Shares for payment of their issue price of $1.00 on a liquidation of the Issuer.
The Offer is made on the terms, and subject to the conditions, set out in this PDS.

Conditionality

The Offer is conditional on the Issuer raising a minimum of $9,325,000 under this
Offer, and on it being able to draw down funds under the Bank Facility, in order to
complete the purchase of the Property.
In the event that the Issuer does not raise the minimum $9,325,000 under this
Offer, and/or it is unable to draw down funds under the Bank Facility, the Issuer
will cancel the Offer and all Application Monies will be refunded to the Applicants
(with interest) as soon as practicable.

Structure of the Offer

The Offer comprises a general public offer under which you may subscribe for
Offer Shares.
The Offer will remain open until 5.00 pm on 14 December 2016 or such other time
and date as is determined by the Issuer (the Closing Date).

Application Amount

Applications must be for a minimum of 25,000 Offer Shares (i.e., a Parcel), with
Applications above the minimum Parcel size (i.e., for more than 25,000 Offer
Shares) required to be in multiples of 25,000 Offer Shares.
If Applications are received for more than 373 Parcels under the Offer, then
Applications will be subject to scaling at the absolute discretion of the Issuer so
that Applications are accepted for no more than 373 Parcels and the number of
Offer Shares to be issued following the completion of the Offer is 9,325,000.
If Applications are scaled, the Applicant will receive the number of Offer Shares
in respect of which the Application is accepted and the balance of the Applicant’s
Application Monies will be refunded to the Applicant (with interest) as soon as
practicable.
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Size of the Offer

As at the date of this PDS, the Issuer has one unpaid ordinary Share on issue. The
Wellington Company has agreed that the Share held by it may be transferred on its
behalf by the Issuer to a subscriber for Offer Shares under the Offer. On payment
of the Offer Price by the relevant subscriber under the Offer, the Share will be
credited, and transferred to the subscriber, as a fully paid ordinary Share.
On the Allotment Date, following the completion of the Acquisition, the Issuer will
have up to $11,075,000 fully paid ordinary Shares on issue, which includes the
Subordinated Shares.

Price

You must pay the Price in full, being $1.00 per Offer Share, at the time of
Application. The Price has been set by the Issuer.
All Offer Shares issued under the Offer will be issued at the Price.
No brokerage or other commission is payable by you under the Offer. The Issuer
will, however, pay brokerage fees associated with the Offer as part of the Offer
costs (see section 3.2 (Purpose of the Offer) for more information about the Offer
costs). Brokerage will be payable to approved brokers and financial advisors at a
rate of 2.00% of the total Price of all Offer Shares issued under valid applications
submitted by applicants introduced by the approved brokers and financial
advisors. A firm allocation fee will be payable to approved brokers and financial
advisors at a rate of 1.25% of the total Price of all Offer Shares issued under valid
applications submitted under firm allocations of Offer Shares made to them by the
Issuer.

Key dates

See section 4 (Key dates and Offer Process) for information about the key dates of
the Offer.

Issuer’s discretions
relating to the Offer
and refunds

The Issuer may, at its sole discretion, withdraw the Offer, or any part of it, at any
time before the issue of Offer Shares to successful Applicants (including, without
limitation, where the Acquisition does not become unconditional). If the Offer, or
any part of it, is withdrawn, all relevant Application Monies will be refunded (with
interest) as soon as practicable after the announcement of that decision.
The Issuer reserves the right to refuse any Application in whole or in part, without
giving any reason.
The Issuer also reserves the right to close the Offer early, extend the Offer, accept
late Applications or settlement (either generally or in particular cases), reject any
Application, or allocate to any Applicant fewer Offer Shares than the number
applied for.
If an Application is rejected or fewer Offer Shares are allocated to an Applicant
than the amount applied for, all or part (as the case may be) of the Application
Monies will be refunded (with interest) to the relevant Applicant as soon as
practicable after the Allotment Date.
Refunds, including interest, will be paid in the manner in which the relevant
Applicant elected that any future dividends be paid to it on its Application Form.
The Issuer will pay all interest to Applicants receiving refunds at a rate of 3% per
annum gross on Application Monies received by the Issuer from those Applicants
from the date of receipt, until the date that the refund is made to the Applicant.
The Issuer will also pay interest at a rate of 3% per annum gross on all Application
Monies in respect of Offer Shares that are allotted, from the date of receipt up to
the date of allotment of the relevant Offer Shares.
All interest that is payable in relation to any Application Monies will be paid
directly to Applicants by the Share Registrar, after the deduction of any
withholding tax.

No guarantee
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No person guarantees the Offer Shares offered under the Offer. No person
warrants or guarantees the performance of the Offer Shares or any return on any
investments made pursuant to this PDS.

6.
KEY FEATURES
OF THE OFFER SHARES
6.2 Key features
The Offer Shares have the same key features as ordinary shares in a company generally.
Each Share (i.e., each Offer Share and each Subordinated Share) gives the Shareholder the right to vote and
to receive an equal share in the distribution of surplus assets in a liquidation of the Issuer, provided that the
Offer Shares rank in priority to the Subordinated Shares for payment of their Offer Price of $1.00 each on
a liquidation of the Issuer.

6.3 Dividend policy
The Issuer’s dividend policy is that it intends to pay quarterly dividends on the Shares in April, July, October
and January each year. The amount of the dividend payable (if any) will be determined by the Board.
It is projected that the Issuer will be in a position to pay a pro-rata gross dividend of 9.25% per annum,
before tax, for the 3.5 month period ending 31 March 2017 and for the following full year ending 31 March
2018. This is subject to the net lease income generated by the Issuer being sufficient to cover all costs and
expenses payable by it, including any tax.
No dividends have been declared by the Issuer prior to the registration of this PDS.
It is intended that the first dividend payable to Shareholders will be for the 3.5 month period ending 31
March 2017, which will be paid on or about 20 April 2017.
Dividends and other distributions on Shares are made at the Board’s discretion and depend on the financial
performance of the Issuer. The payment of dividends is not guaranteed.
The Issuer’s dividend policy may change over time. The Board’s decisions as to the level of reserves and
retentions may affect any dividends or distributions on the Shares. Dividends will only be paid once the
Board determines that the Issuer will meet the solvency requirements specified in the Companies Act.
Despite the intentions set out in the dividend policy above, the Issuer can give no assurances as to the level
or frequency of any dividend (or other distributions, if any) payable, or the level of imputation or franking
credits, if any, attached to any dividends.
Additional information on forecast dividends on the Shares is set out in the “Selected Financial
Information” table in section 7 (Issuer’s financial information).
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7.
ISSUER’S FINANCIAL
INFORMATION
7.1

Financial Information presented
This section contains the tables of key financial information required by the FMC Regulations.
These tables provide key financial information about the Issuer or the Property Owner. Full financial
statements are available on the Offer Register at www.business.govt.nz/disclose, under the Issuer’s
offer number (OFR11052). If you do not understand this financial information, you can seek advice from a
financial adviser or an accountant.
The following financial information is present in this section:
a)

a table of selected financial information;

b)

a brief summary of the principal assumptions on which the prospective financial information in this
PDS is based; and

c)

details of the other financial information that is available on the Offer Register.

7.2 Offer Register
The following financial information is available on the Offer Register at www.business.govt.nz/disclose,
under the Issuer’s offer number (OFR11052):

a) Historical financial information
(i)

unaudited financial statements for the Property Owner for the year ended 31 March 2014;

(ii)

unaudited financial statements for the Property Owner for the year ended 31 March 2015; and

(iii)

unaudited financial statements for the Property Owner for the year ended 31 March 2016.

b) Prospective financial information
(i)

projected financial statements for the Issuer for the 3.5 month period ending 31 March 2017 (on
the basis that the Issuer is expected to commence its business activities on 16 December 2016);
and

(ii)

projected financial statements for the Issuer for the full year ending 31 March 2018.

The Property Owner owns property other than the Property. Accordingly, the historical unaudited
financial statements of the Property Owner include results for the other property owned by it and show
the Property Owner’s financial performance as an entity, rather than just the performance of the Property.
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7.3 Prospective financial information
This PDS contains certain statements that relate to the future, including the prospective financial
information set out in this section. This prospective financial information is based on the Issuer’s
assessment of events and conditions existing at the date of this PDS and certain accounting policies
and assumptions. Details of these accounting policies and assumptions can be found in the information
that is available on the Offer Register identified in section 7.2 (Offer Register). The prospective financial
information should be read together with that Offer Register information, and the other information in this
PDS, including the risks described in section 8 (Risks to Issuer’s business and plans).
The Issuer believes that the prospective financial information has been prepared with due care and
attention, and considers that the assumptions, when taken as a whole, are reasonable at the time of
preparing this PDS. However, forward looking statements, including prospective financial information, are
not a guarantee of future performance and involve known and unknown risks, uncertainties, assumptions
and other factors, many of which are beyond the control of the Issuer and which may cause the actual
results, performance or achievements of the Issuer or the Shares to differ materially from those expressed
or implied by the statements. Accordingly, no assurance can be given that the prospective financial
information will be achieved and you are cautioned not to place undue reliance on any prospective financial
information or forward looking statement contained in this PDS.
You should not regard the prospective financial information or any other forward looking statement as a
representation or warranty by the Issuer, or its Director or advisers, or any other person referred to in this
PDS with respect to the achievement of the results set out in any such statement, or that the underlying
assumptions used will in fact be realised.

7.4 Selected financial information
Basis of preparation
The Issuer has not commenced business, nor acquired an asset or incurred a debt, as at the date of the
Offer. As such, there is no financial and operating information available for the Issuer. There is, however,
historical financial and operating information available for the Property Owner, the current owner of the
Property. The financial information in the table below contains selected:
a)

pro-forma historical financial information for the Property, which is derived from the unaudited
financial statements of the Property Owner, for the financial years ended 31 March 2014, 2015 and
2016; and

b)

prospective financial information for the Issuer for the 3.5 month period ending 31 March 2017 and
the full financial year ending 31 March 2018.

Historical financial information
The Property Owner is a private trust. It currently owns two commercial properties in Wellington, one of
which is the Property.
The selected pro-forma historical financial information set out in the table below has been derived from
the unaudited financial statements of the Property Owner for the financial years ended 31 March 2014,
2015 and 2016 which have not been audited by a qualified auditor. The unaudited financial statements of
the Property Owner include results for the other property owned by it and, accordingly, show the Property
Owner’s financial performance as an entity, rather than just the performance of the Property.
The assumptions on which the pro-forma historical information was prepared are available on the Offer
Register at www.business.govt.nz/disclosure, under the Issuer's offer number (OFR11052).
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Prospective financial information
The Issuer is a new company that has been incorporated specifically to acquire and own the Property, and,
as such, has no existing business. The selected prospective financial information set out in the table below
has been prepared to support the Offer as set out in this PDS and the information presented may not be
appropriate for any other purpose.
The selected prospective financial information presented below for the financial years ended 31 March
2017 and 2018 has been taken from prospective financial statements of the Issuer that have been
prepared in accordance with FRS-42.
The Director of the Issuer believes that the prospective financial statements, including the assumptions
on which those statements are based (see section 7.5 (Summary of prospective financial information
principal assumptions)), have been prepared with due care and attention, having regard to the historical
financial performance of the Property as shown in the unaudited financial statements of the Property
Owner, and considers those assumptions are the best estimate assumptions, when taken as a whole, to
be reasonable at the time of preparing this PDS. However, actual results may vary from the prospective
financial information presented as anticipated results may not occur as expected, and the variations may be
material.
The summary information presented in the table below is extracted from more detailed financial
information that is available on the Offer Register at www.business.govt.nz/companies/disclose, under
the Issuer’s offer number (OFR11052), in the documents under the heading “Financial statements”.

Selected financial information
NZ$000

FY14

FY15

FY16

FY17F

FY18F

12 Months ended

12 Months ended

31 March 2014

31 March 2015

12 Months ended

3.5 Months

12 Months ended

31 March 2016

ending 31 March

(Historical)

(Historical)

31 March 2018

(Historical)

2017

(Forecast)

(Forecast)

Revenue

1,493,407

1,677,413

1,885,842

557,730

1,931,946

EBITDA (1)

(545,851)

639,420

3,035,789

1,191,063

1,499,986

(1,225,118)

(57,278)

2,426,447

972,737

754,865

-

-

-

215,747

737,595

16,517,892

17,892,163

19,743,009

22,364,094

22,363,958

Cash and cash
equivalents

(49,043)

(50,165)

3,341

364,094

363,958

Total liabilities

14,290,012

15,449,513

14,536,992

10,982,103

10,964,698

Total debt

11,716,619

12,981,000

12,981,000

10,625,000

10,625,000

350,388

601,761

649,227

364,094

768,807

Net profit after
tax
Dividends on all
equity securities
of the Issuer
Total assets

Net cash flows
from operating
activities
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Notes to table
(1)

Pro-forma results for 2014, 2015 and 2016 have been sourced from the accounts of Eastwards Trust by excluding
operating activities and assets and liabilities of economic units that are not being purchased by TWC Quantum Dixon
Limited.

(2)

EBITDA refers to earnings before interest, tax, depreciation and amortisation. EBITDA is provided as a measure of
operating income excluding the influence of gearing, but including fair value adjustments. Included in EBITDA and NPAT
are fair value adjustments as follows: 2014 $(1,476,996); 2015 $(472,798); 2016 $1,679,696; 2017 $750,000.

(3)

Prospective financial information is prepared in accordance with GAAP, and historical financial information is prepared on
a similar measurement basis to GAAP.

7.5 Summary of prospective financial information principal assumptions
The prospective financial information presented above in section 7.4 (Selected financial information) has
been based on the principal assumptions described below. These principal assumptions are described
in more detail in the Issuer’s Prospective Financial Statements, a copy of which is available on the Offer
Register at www.business.govt.nz/companies/disclose, under the Issuer’s offer number (OFR11052), in
the TWC Quantum Dixon Limited - Prospective Financial Statements document.

7.6 Principal general assumptions
The prospective financial information assumes that there will be:
a)

no material change in the general economic environments that the Issuer operates in;

b)

no material change in the demand for residential apartment accommodation in Wellington;

c)

no material change in interest rates, including the Official Cash Rate (as determined by the Reserve
Bank of New Zealand from time to time), from current levels;

d)

inflation rates in New Zealand at 1.5% per annum for the periods ending 31 March 2017 and 31 March
2018;

e)

there will be no change in accounting standards which would have a material effect on the Issuer;

f)

there will be no material changes to the material agreements and contractual obligations of the Issuer;
and

g)

there will be no material change to the tax regime applying in New Zealand.

7.7 Principal specific assumptions
The prospective financial information has been prepared on the basis of the following specific assumptions:

a) Revenue
Rental income is based on the rental income payable in respect of the Property under the existing
lease and the leases to the Lessees.
The forecast revenue assumes there are no defaults under the existing lease or the leases to the
Lessees, or bad debts.
The forecast rental income assumes there is no decrease in the rent payable under the existing lease
and the leases to the Lessees and an allowance has been made for increases in the rental income based
on inflation at a rate of 1.5% per annum.

37

b) Property operating expenses
Property operating expenses are based on the industry knowledge and experience of the Manager,
and historical amounts incurred in respect of the Property.
An allowance has been made for increases in all property operating expenses other than those that
have a contracted fixed amount based on inflation at a rate of 1.5% per annum.

c) Operating and administration costs
Operating and administration costs incurred by the Issuer (excluding Property operating expenses as
noted above) are based on the industry knowledge and experience of the Manager and the estimates
provided by proposed service providers. Operating and administration costs from 2017/18 onwards
include independent director’s fees, which have been assumed as being $12,000 (plus GST (if any)) per
annum.
An allowance has been made for increases in all operating and administration costs other than those
that have a contracted fixed amount based on inflation at a rate of 1.5% per annum.

d) Management fees
The projected management fees are based on the contracted fees that will be payable to the Manager
pursuant to the Management Agreement entered into by the Issuer (and as set out in this PDS).
It is assumed that there is no increase in the base management fee (equivalent to 0.25% of the value
of the Property) on the basis that the Manager has agreed to a $60,000 fee cap for the first five years
following the date of issue of the Offer Shares.

e) Bank Facility and interest costs
It is assumed that there will be no material change in conditions relating to the availability of the Bank
Facility. The assumed facility and interest rate are based on an indicative letter of offer of funding from
ANZ Bank.
The finance cost has been determined by reference to market interest rates (including the bank
margin) applicable as at the date of this PDS. It is assumed that the Bank Facility from ANZ Bank will
be provided for a fixed term of three years with payments of interest only at an assumed interest rate
of 4.25% per annum.

f) Capital expenditure
There has been no allowance for capital expenditure to be incurred for the 3.5 month period to 31
March 2017. An allowance of $15,000 has been included for the full year ended 31 March 2018. It is
assumed that there will be no significant capital expenditure expected to be necessary in respect of
the Property in the medium term.

g) Taxation
Taxation is assumed at 28% for the purposes of calculating the income tax expense.
As the Property comprises residential accommodation, GST on the revenues, costs and expenses
directly attributable to the portion of the Property utilised for long-stay residential accommodation
are not able to be claimed by the Issuer and will therefore be non-recoverable. Short-stay hostel
accommodation attracts GST on income at 9% and on expenses at 15%. The Projected Financial
Statements have been prepared on a GST exclusive basis (where recoverable).
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h) Dividends
It is assumed that the net profit and net cash flows generated by the Issuer will enable an annual gross
dividend equivalent to 9.25% per annum on the issue price per Offer Share. The annual dividend
payable in cash would be $737,595, assuming a blended PIE tax rate of 28% per annum.
It is assumed that dividends will be paid quarterly in arrears in January, April, July and October each year.

i) Fair Value adjustment of the Property
It is assumed that a fair value adjustment of the Property will be recognised in the 3.5 month period
ended 31 March 2017, on the basis that the purchase price paid by the Issuer for the Property is at a
$750,000 discount to the independently assessed market valuation of the Property.

j) Equity issued
There will be a total of $11,075,000 of equity issued by the Issuer. The equity will comprise 9,325,000
Offer Shares issued to investors at an issue price of $1.00 each under the Offer, and 1,750,000
Subordinated Shares issued to Shares 59 Limited at an issue price of $1.00 each.
The Subordinated Shares (which are deemed to be a separate class of shares to the Offer Shares) are
ordinary shares of the Issuer and rank equally with the Offer Shares other than in the event of a liquidation
of the Issuer, in which case they will rank behind the Offer Shares for payment of their issue price.

k) Offer costs
Costs of approximately $450,000 relating to the Share Offer are assumed to be met by the Issuer from
the proceeds of the issue of Shares, and will be netted from these proceeds within issued share capital.
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8.
RISKS TO THE ISSUER’S
BUSINESS AND PLANS
8.1

Introduction
This section describes the circumstances that the Issuer is aware of that exist or are likely to arise that
significantly increase the risk to its financial position, financial performance or stated plans.
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
Director as at the date of this PDS. There is no guarantee or assurance that the importance of different
risks will not change or that no other risks may emerge over time.
Where practicable, the Issuer 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 the Issuer from such risks.
You should carefully consider these risks (together with the other information in this PDS and available
on the Offer Register at www.business.govt.nz/companies/disclose, under the Issuer’s offer number
(OFR11052)) before deciding to invest in the Offer Shares. The summary below does not cover all of the
risks of investing in the Offer Shares.
The statement of risks in this section does 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, you give consideration to the suitability of an investment in the Offer
Shares in light of your individual risk profile for investments, investment objectives and personal
circumstances (including financial and taxation issues).
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8.2 Risks
Description of Risk

Our assessment of nature and
magnitude

Mitigation strategies

Single asset risk

The Property is the Issuer’s only
asset. Accordingly, if it is materially
damaged as a result of a significant
natural disaster, such as an
earthquake, the market value of the
Property and the income generated
from it would be adversely affected

The Issuer will ensure that insurance
is in place to provide cover in the
event of a natural disaster, including
an earthquake, which causes material
damage to the Property

In addition, adverse changes in
the value of the Property would
result in a reduction in the value of
the Issuer’s equity, and therefore
reduce the value of the Offer Shares
Likelihood of circumstance arising:
low
Assessment of impact: high

Insurance cover that will be in
place in relation to the Property
includes natural disaster insurance of
$26,640,000, with an excess of 10%
The Board will monitor the
performance of the Property and the
Lessees to ensure that any adverse
changes or impacts are identified and
action taken to minimise any resulting
impact on the value of the Property
The Board and Manager will also
monitor changes in market conditions
to ensure the appropriate actions are
taken if necessary to protect the market
value of the Property

Performance or failure of
a Lessee

In the event that a Lessee stops
making lease payments to the
Issuer, this would reduce the
income generated by the Issuer
and impact on its income and cash
flows. In addition, the failure of
a Lessee to pay rent or perform
its other obligations under its
lease may result in the lease being
terminated. In those circumstances,
the Manager would be required to
make appropriate arrangements
for the continued day to day
management of the Property and
the tenants in the apartments and
short stay rental rooms, and for the
continued operation of the rental
accommodation business carried on
at the Property

The residential levels of the Property
are subject to long term contractual
lease agreements requiring the Lessees
to pay a set annual lease payment to
the Issuer, with this amount increasing
annually by the rate of CPI. The
Lessee’s obligations under the leases
are supported by the rental activities
conducted by them at the Property
In addition, the Lessees are well known
to the Issuer and Manager, and the
terms of the leases to the Lessees have
been negotiated based on the historic
performance of the Property

Likelihood of circumstance arising:
low
Assessment of impact: high
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Description of Risk

Our assessment of nature and
magnitude

Mitigation strategies

Reduction in the
underlying rents and
occupancy rates affecting
the Property

If one or both of the Lessees fail
to meet their obligations under
their respective leases and the
relevant lease is terminated, the
Issuer may be required to assume
responsibility for the renting of the
apartments and short stay rental
rooms at the Property. If so, it will
be exposed directly to reductions in
underlying rents and/or occupancy
rates, either of which may result in
a material reduction in the income
generated by the Issuer from the
Property and therefore on its ability
to pay dividends to Shareholders

A downturn in occupancy rates or
rentals will largely be outside of
the Issuer’s control. It will however
endeavour to manage this risk by
working hard with the Manager to
retain existing tenants and attract new
tenants

Likelihood of circumstance arising:
low
Assessment of impact: low
Increase in interest rates
on borrowing

There is a risk that market interest
rates will increase and be higher
at the time the fixed interest rate
period matures. This may have a
material impact on the interest
costs incurred by the Issuer and
impact on its net income
Likelihood of circumstance arising:
moderate
Assessment of impact: high

Increase in operating and
administration costs

An increase in the operating and
administration costs of the Issuer
would result in a reduction in net
income available for the payment of
dividends to Shareholders
Likelihood of circumstance arising:
moderate
Assessment of impact: moderate
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It is intended that the interest rate on
the Bank Facility will be fixed for an
initial period of three years so that it
will not increase over this period
The Issuer and Manager will monitor
changes to market interest rates and,
if applicable, implement appropriate
interest rate management actions
to minimise the impact of known or
potential changes in interest rates

The Board and Manager will maintain
appropriate controls over operating
and administration costs through active
management of suppliers

9.
TAX
9.1

Taxation
Tax can have significant consequences for investments and can affect your return from the Offer Shares. If
you have any queries relating to the tax consequences of investing in the Offer Shares, you should obtain
professional advice on those consequences.
The Issuerwill elect to be a Portfolio Investment Entity (PIE) for New Zealand tax purposes if it meets
the eligibility requirements. The principal requirement is that no investor may hold voting interests of more
than 20% in the Issuer. This requirement will be tested after shares are allocated.
As a PIE, tax will be payable by the Issuer at a blended tax rate reflecting the average tax rate of
Shareholders’ Prescribed Investor Rate (but no greater than 28%). Tax payable by the PIE is a usually a
final tax for individual Shareholders and they do not need to include PIE income in their tax return or pay
further tax. Company and other non-individual S
 hareholders that elect a Prescribed Investor Rate below
28% are required to include PIE income in their income tax returns. The benefit to individual Shareholders
is that they are taxed at their marginal tax rate but this is capped at 28%. To determine the Issuer’s
blended tax rate S
 hareholders are required to notify their Prescribed Investor Rate on the Application
Form. If a Shareholder’s Prescribed Investor Rate changes they are required to notify the Issuer to ensure
compliance with PIE requirements.
Further information on the tax consequences of investing in the Offer Shares can be found on the Offer
Register at www.business.govt.nz/companies/disclose, under the Issuer’s offer number (OFR11052), in
the Material information - other document.
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10.
SUMMARY VALUATION
REPORT
10.1 Valuation
The value of the Property has been independently assessed by CBRE Limited as at 1 October 2016.
A copy of the summary valuation report is set out on the following pages (pages 45 to 49).
CBRE Limited has consented in writing to the summary valuation report being included in this PDS, and to
the full valuation report being included on the Offer Register.
A copy of the full valuation report is available on the Offer Register at www.business.govt.nz/companies/
disclose, under the Issuer’s offer number (OFR11052), in the Full Valuation Report document.
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CBRE Limited

Level 12, Hunter Street
PO Box 5053
Wellington, New Zealand

18 October 2016

T 64 4 499 8899
F 64 4 474 9829

The Directors
TWC Quantum Dixon Limited
PO Box 24 379
Wellington 6142

bill.bunt@cbre.co.nz
www.cbre.co.nz

Dear Sirs
Summary of Valuation Report – 15-21 Dixon Street, Wellington
Valuation Summary
In accordance with the instructions, we summarise our valuation conclusions for 15-21 Dixon Street,
Wellington as at 1 October 2016 as follows:
Market Value – subject to existing tenancy arrangements and those commencing 1 October 2016:

$22,000,000
(Twenty Two Million dollars)
The valuation is made on a plus GST (if any) basis.
Instructions
CBRE Limited (“CBRE”) accepted instructions confirmed on10 October 2016 to prepare a market
valuation for the freehold interest (excluding Unit B ground floor retail) in the property listed above
(the “Valuation”). The Valuation has been prepared for inclusion in a product disclosure statement
(“PDS”) under the Financial Markets Conduct Act 2013 for the offer of shares in TWC Quantum
Dixon Limited. The Valuation is to be relied upon for those purposes only and is specifically
addressed for use and reliance upon by the parties named above. The Valuation is prepared in
accordance with the New Zealand Valuation and Property Standards (January 2012), having regard
to ANZVGN 8, Valuations for use in Offer Documents. We have provided our opinion of the market
value of the property as at 1 October 2016 on the following basis:
-

Market Value – subject to existing tenancy arrangements and those commencing 1 October
2016.

CBRE has been instructed to provide a full valuation report (the “Full Valuation Report”) in addition
to this Summary Letter which is to be included in the PDS. In accordance with ANZVGN 8, our Full
Valuation Report draws attention to the key issues and considerations impacting value and provides
a detailed Property Risk Assessment and SWOT Analysis, plus the report details our Critical
Assumptions, Assumptions, Disclaimers, Limitations and Qualifications and our Recommendations.
As commercial investments of this nature are inherently complex and market conditions can change,
it is considered prudent to consider the entire contents of our Full Valuation Report. Therefore, we
recommend that this Summary Letter is to be read and considered together with the Full Valuation
Report. We accept no responsibility for reliance upon the Summary Letter. We refer the reader to
TWC Quantum Dixon Limited, or to its entry on the Disclose offer register at
Summary_Letter_Manners_St_107.docx
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www.business.govt.nz/companies/disclose (“Register Entry”) to obtain a copy of our Full Valuation
Report.
Brief Description of the Property and Tenancy Details
The property comprises a 9-storey building which was built in the late 1980’s for office
accommodation held under unit title ownership (with a total of only 2 unit titles). The interest we are
valuing relates to a single unit title (WN33A/52 ‘Unit A’) owned by Eastwards Investments Limited.
This interest comprises ground floor retail and carparking, 3 podium floors (2 of which are office
use and one residential accommodation), with 5 further levels of residential accommodation in the
tower above.
Services include 3 passenger lifts managed by Kone with a capacity of 920kg or 14 people, egress
stairs, air-conditioning to ground and podium levels with individual electric fresh air units vented to
the window for the residential apartments. Fire services include heat and smoke detectors, electric
fire alarms, hose reels and extinguishers.
A Detailed Seismic Assessment (DSA) has been prepared by Clendon Burns and Park Limited, dated
13th March 2012, which indicates the building has a seismic rating of 70% New Building Standard
(NBS).
Lease Summary
There are currently 3 retail tenancies to the ground floor. Subway has been in occupation since May
1997 and the two smaller tenancies have recently been let with lease terms of 4 and 6 years
respectively.
Whitireia Community Polytechnic lease the Level 1 and 2 podium floors. They have been in
occupation since June 2013 and have exercised a 2 year right of renewal expiring May 2017 with
one further right of renewal of 2 years.
Level 3 is currently occupied by The Setup Accommodation Limited with a new lease to be executed
1 October 2016 for a 12 year term with a right of renewal of 6 years.
Levels 4 – 8 are to be leased to Te Aro Tenancies Limited on the same lease terms as described for
The Setup Accommodation Limited above. These 2 companies are both run under the same
management.
Included in this valuation are 4 carparks leased to one of the retail tenancies and a further 3
carparks as part of a lease pertaining to ‘Unit B’ WN33A/53.
Market Movement
The Valuation referred to above represents the value of the property as at the date of Valuation
only. The value assessed may unexpectedly change significantly over a relatively short period of
time (including as a result of market movements or factors specific to the particular property or
particular property sector). CBRE is not liable for losses arising from any subsequent changes in
value.
Critical Assumptions and Reliance on Information Provided
A summary of the Critical Assumptions noted in the Full Valuation Report are noted as follows:


Signed Agreements to Lease for both The Setup Accommodation Limited and Te Aro
Tenancies Limited commencing 1 October 2016 as detailed within Section 5 of the full
valuation report.



We have requested information in respect of any side agreements relating to the existing
tenancies. We have been advised that there are no such side agreements in existence
Page 2
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which would alter the terms of the various lease agreements in respect of the property. In
the event that a full due diligence report reveals the existence of such agreements, the
advice provided herein will require revision.


There are no Body Corporate arrears outstanding as at the date of valuation. Should
subsequent searches reveal that there are Body Corporate arrears then the report and
valuation must be referred back to the valuer for reassessment of value.



We have been advised by the owner (of Unit A) that the original lease document for Unit B
has been varied to now include 3 carparks for a rental of $9,360 per annum.



Under supplementary record sheet WN33A/54 the rear of the ground floor area is identified
as common area to both Units A and B. The Chefs on Wax (trading as Egmont Eatery)
tenancy and the car parks are located within this area.



We have been advised by the current owner of Unit A that TWC Quantum Dixon will be
entitled to all the income from the common area tenancies and that the owner of Unit B
(Southwards Trust Company Limited) and TWC Quantum Dixon will enter into such
arrangements as are necessary to legally confer on TWC Quantum Dixon the right to all
such income. This agreement is to be recorded in the Sale and Purchase Agreement.



Furthermore, TWC Quantum Dixon will not be liable for any costs relating to the above with
the current owner (Eastwards Investments Limited) to meet all costs.



We have relied upon information provided by Eastwards Investments Limited.



Our Valuation is based upon the most current information available at the time the
Valuation was prepared. CBRE accepts no responsibility for subsequent changes in
information as to income, expenses or market conditions. Any subsequent change in lease
terms may also have a corresponding change to the value.



In the current market it is our view that a 3 - 6 month marketing period may be required to
sell the asset assuming a professional marketing campaign.

Report Content
Our Full Valuation Report, in addition to the content noted earlier, contains detailed information
and description relating to: Instructions, Use and Reliance, Site Details including Location, Legal,
Environmental, Seismic and Resource Consents, Improvements, Occupancy details plus a financial
analysis (including sustainability of rent for both the Set Up Accommodation Ltd and Te Aro
Tenancies Ltd). Also included is a market commentary and details of the sales evidence regarded,
along with our concluded investment parameters. Finally, the report considers the value and
marketability of the property. We again refer the reader of this Summary Letter to our Full Valuation
Report for detail in respect of the above items.
Valuation Rationale
In arriving at our opinion of market value in accordance with the instructions, we have considered
both the capitalisation analysis of the net income approach and the discounted cashflow analysis.
An explanation of the asset’s investment credentials and the application of the discounted cashflow
and capitalisation of market and/or passing income methodology is provided in the Full Valuation
Report.

Page 3
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Risk SWOT Analysis
Strengths & Opportunities
Positive attributes the envisaged purchaser would consider:
 The building is located on Dixon Street, opposite Te Aro Park near the Manners Street/Dixon
Street and Taranaki Street intersection, in close proximity to both Cuba Street and Courtenay
Place - these being main entertainment precincts in Wellington, plus Whitireia's new campus
under construction on the Cuba Dixon Streets corner.


Mostly refurbished for residential conversion, which is considered to be the highest and best use
considering the age, functionality and location of the building.



WALT of 8.9 years with the main tenant being an experienced accommodation operator.



CPI rental growth to major tenants.



7 secure carparks onsite.



Full retail display frontage to Dixon Street for 2 of the retail tenancies. Laneway access to
Egmont Street carparks and the third retail tenancy.



Good natural light to podium office floors and for most upper floor apartments to the
bedrooms. Apartments fronting Manners Street also enjoy an open outlook.



Seismic strength of 70% NBS.



Limited supply for lower end accommodation within the city, particularly student
accommodation.

Weaknesses & Threats
Negative attributes the envisaged purchaser would consider:
 Ongoing room refurbishment required for an asset of this type. Some rooms and apartments will
need work once the tenants have vacated.


The Level 3 single rooms do not have direct natural light and venting to external walls however
this is offset from light and air tunnels created through the floor plan.



Future increased supply of competing accommodation may impact occupancy.



Levels 1 and 2 have a short remaining lease term however given the level of fitout provided by
the tenant there is a reasonable chance that the tenant will exercise their 2 years right of
renewal. We understand, if Whitireia does vacate, the space will most likely be converted to
residential accommodation.

Consent
CBRE provides its consent for the inclusion of this Summary Letter in the PDS and the Full Valuation
Report on the Registry Entry for TWC Quantum Dixon Limited, subject to TWC Quantum Dixon
Limited making recipients of the PDS and viewers of the Registry Entry aware of the following liability
disclaimer:
Liability Disclaimer
(a)

CBRE Limited is not operating as a NZ Authorised Financial Advisor when providing this
Full Valuation Report or the Summary Letter and those documents do not constitute
financial product advice. Investors should consider obtaining independent advice from
their financial advisor before making any decision relating to the Offer.

(b)

CBRE Limited disclaims any liability to any person in the event of an omission from, or
false and misleading statements included in the PDS and Register Entry, other than in
respect to the Summary Letter and the Full Valuation Report.
Page 4
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(c)

This Full Valuation Report and the Summary Letter are strictly limited to the matters
contained within those documents and are not to be read as extending, by implication or
otherwise, to any other matter in the PDS and Register Entry. Without limitation to the
above, no liability is accepted for any loss, harm, cost or damage (including special,
consequential or economic harm or loss) suffered as a consequence of fluctuations in the
real estate market subsequent to the date of valuation.

(d)

CBRE Limited has prepared this Full Valuation Report and the Summary Letter on the
basis of, and limited to, the financial and other information (including market
information and third party information) is accurate, reliable and complete and confirm
that we have not tested the information in that respect.

(e)

Any references to any property value within the PDS and Register Entry have been
extracted from this Full Valuation Report. This Full Valuation Report and the Summary
Letter draw attention to the key issues and considerations impacting value and provides
a detailed assessment and analysis as well as key critical assumptions, assumptions,
disclaimers, limitations and qualifications and recommendations. As commercial
investments of this nature are inherently complex and the market conditions have
changed and/or have been uncertain in recent times, we recommend that the extracts
must be read in concert with this Full Valuation Report. No responsibility is accepted for
any loss or damage arising as a result of reliance upon the extracts set out in the PDS or
Register Entry.

(f)

Neither this Full Valuation Report nor the Summary Letter may be reproduced in whole or
in part without prior written approval of CBRE Limited.

(g)

CBRE Limited charges a professional fee for producing valuation reports and the fee
paid by TWC Quantum Dixon Limited for this Full Valuation Report and the Summary
Letter can be disclosed if requested.

(h)

We confirm that the valuer does not have a pecuniary interest that would conflict with a
proper valuation of the interest in the property.

This document is for the sole use of persons directly provided with it by CBRE Limited. Use by, or
reliance upon this document by anyone other than those parties named above is not authorised by
CBRE Limited and CBRE Limited is not liable for any loss arising from such unauthorised use or
reliance.
Yours sincerely
CBRE Limited

William Bunt, FNZIV, FPINZ
Registered Valuer
Director
Page 5
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11.
WHERE YOU CAN
FIND MORE INFORMATION
11.1 Offer Register
Further information relating to the Issuer and the Offer Shares (for example, the Constitution, financial
statements for the Property Owner, prospective financial statements for the Issuer and the full valuation
report in respect of the Property) is available on the Offer Register.
The Offer Register can be accessed at www.business.govt.nz/companies/disclose, under the Issuer’s offer
number (OFR11052).
A copy of the information on the Offer Register is available on request to the Registrar
(email: registrar@fspr.govt.nz).

11.2 Companies Office
Further information relating to the Issuer is also available on the public register at the Companies Office of
the Ministry of Business, Innovation and Employment. This information can be accessed on the Companies
Office website at www.business.govt.nz/companies.

11.3 Further information about the Issuer
Further information about the Issuer is also available free of charge on The Wellington Company’s website,
http://www.thewellingtoncompany.co.nz.
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12.
HOW TO APPLY
12.1 Instructions
You should read this PDS and other available information (including the information on the Offer Register
at www.business.govt.nz/companies/disclose, under the Issuer’s offer number (OFR11052)) carefully
before applying for Offer Shares.
Applications for Offer Shares must be made on the Application Form at the back of this PDS. The
Application Form must be completed in accordance with the instructions set out in the section headed
(Application Instructions and Form) and on the Application Form itself. Please contact the Issuer if you
require further instructions.
An Application must be completed in full and may be rejected if any details are not entered or it is
otherwise incorrectly completed. The Issuer reserves the right to treat any Application as valid or to
decline any Application, in whole or in part, in its sole discretion and without giving any reasons. The
Issuer’s decision as to whether to reject the Application, or to treat it as valid (and then how to construe,
amend or complete the Application Form) will be final.
Applications must be accompanied by payment in full for the dollar amount of the aggregate Price for the
number of Offer Shares applied for. Payment must be made in New Zealand dollars. If payment is not
received by the Closing Date in accordance with the instructions in this PDS and on the Application Form,
the Issuer may reject your Application.
If the amount of your cleared Application Monies is less than the dollar amount of aggregate Price for the
Offer Shares you have applied for, you may be taken to have applied for such lesser number of Offer Shares
for which your cleared Application Monies will pay (and to have specified that amount on your Application
Form) or your Application may be rejected.

12.2 Privacy Policy
If you apply for Offer Shares, you will be asked to provide personal information to the Issuer, the Share
Registrar and their respective agents who will collect and hold the personal information provided by you in
connection with your Application.
Your personal information will be used for:
a)

considering, processing and corresponding with you about your Application;

b)

in connection with your holding of Shares, including sending you information concerning the Issuer,
your Shares and other matters the Issuer considers may be of interest to you by virtue of your holding
of Shares; and

c)

for conducting an audit or review of the activities contemplated above.
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To do these things, the Issuer or the Share Registrar may disclose your personal information to:
a)

each other;

b)

their respective related companies; and

c)

agents, contractors or third party service providers to whom they outsource services such as mailing
and registry functions. However, all of these parties will be bound by the same privacy policies as the
Issuer and the Share Registrar.

In addition, if you elect to pay by one-time direct debit, the Share Registrar will communicate with your
nominated bank (including providing your personal information) for the purposes of processing your
payment. Failure to provide the required personal information may mean that your Application Form is not
able to be processed efficiently, if at all.
Where the Issuer and the Share Registrar hold personal information about you in such a way that it can
be readily retrieved, you have a right to obtain from the Issuer and the Share Registrar confirmation of
whether or not they hold such personal information, and to access and seek correction of that personal
information under the Privacy Act 1993 by contacting the privacy officers of the Issuer and the Share
Registrar at their respective addresses shown in section 13 (Contact Information). You can also access
your information on the Share Registrar’s website at www.linkmarketservices.co.nz (you will be required
to enter your Common Shareholder Number and Authorisation Code (i.e., your unique shareholder
authorisation code (New Zealand))).
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13.
CONTACT INFORMATION
13.1 Contact Details
Issuer
TWC Quantum Dixon Limited
Level 12, 50 Manners Street
Wellington
Telephone: +64 (4) 802 4291
Facsimile: +64 (4) 802 4298
Manager
The Wellington Company Asset Management Limited
Level 12, 50 Manners Street
Wellington
Telephone: +64 (4) 802 4291
Facsimile: +64 (4) 802 4298
Legal advisers for the Offer
Bell Gully
171 Featherston Street
Wellington
New Zealand
Share Registrar
Link Market Services Limited
Level 11, Deloitte Centre
80 Queen Street
Auckland
Telephone: +64 (9) 375 5998
Facsimile: +64 (9) 375 5990
Auditor
Deloitte
10 Brandon Street
Wellington
New Zealand
Property valuer
CBRE Limited
Level 12, ASB Bank Tower
2 Hunter Street
Wellington
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14.
GLOSSARY
$ or NZ$

New Zealand dollars

Acquisition

the acquisition of the Property from the Property Owner by the Issuer

Agreement for Sale and Purchase

the conditional agreement for sale and purchase dated 31 October 2016
between the Issuer and the Property Owner for the purposes of the
Acquisition

Allotment Date

the date on which Offer Shares are allotted to successful Applicants, which is
expected to be 16 December 2016, unless varied by the Issuer

ANZ Bank

ANZ Bank New Zealand Limited

Applicant

a person who makes an application for Offer Shares under the Offer

Application

an application to subscribe for Offer Shares under the Offer, made on the
Application Form and accompanied by the relevant Application Monies

Application Form

the application form to subscribe for Offer Shares included in this PDS

Application Monies

the amount payable under an Application

Bank Facility

the facility agreement under which a loan of $10,625,000 is proposed to be
provided by ANZ Bank

Board or Board of Directors

the board of Directors of the Issuer

Building

the building located at 15-21 Dixon Street, Te Aro, Wellington, of which the
Property forms a part

Business Day

a day (other than a Saturday or Sunday) on which registered banks are open for
general banking business in Wellington, New Zealand

Closing Date

14 December 2016, unless varied by the Issuer at its sole discretion

Companies Act

the Companies Act 1993

Constitution

the new constitution of the Issuer to be adopted at and with effect from
completion of the Offer, as it may be amended from time to time

Director

a director of the Issuer

EBITDA

earnings before interest, income tax, depreciation and amortisation

FMC Act

the Financial Markets Conduct Act 2013

FMC Regulations

the Financial Markets Conduct Regulations 2014
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FY

the financial year ended or ending 31 March of that year. For example, “FY16”
means the financial year ended on 31 March 2016

GAAP

New Zealand generally accepted accounting practice

Issuer

TWC Quantum Dixon Limited

Lessees

Te Aro Tenancies Limited and The Set Up Accommodation Limited

Management Agreement

the management agreement dated 31 October 2016 between the Issuer and
the Manager

Manager

The Wellington Company Asset Management Limited

NPAT

net profit after tax, determined in accordance with GAAP

Offer

the offer of Offer Shares under this PDS

Offer Register

the online register maintained by the Companies Office and the Registrar of
Financial Service Providers known as “Disclose” and accessible online at www.
business.govt.nz/disclose

Offer Shares

the 9,325,000 new fully paid ordinary shares in the Issuer offered under this
PDS

Opening Date

1 November 2016, unless varied by the Issuer

Parcel

a parcel of 25,000 Offer Shares issued by the Issuer

PDS

this product disclosure statement (including any supplementary, replacement
or amended product disclosure statement)

Price

$1.00 per Offer Share

Property

the property consisting of 6 levels of residential accommodation, 2 levels of
commerical space, ground floor retail units and 7 car parks located at 15-21
Dixon Street, Wellington

Property Owner

Eastwards Trust

Registrar

Registrar of Financial Service Providers (New Zealand)

Share

an ordinary share in the capital of the Issuer (including Offer Shares and
Subordinated Shares)

Shareholder

a holder of one or more Shares

Share Registrar

Link Market Services Limited

Subordinated Shares

the 1,750,000 fully paid ordinary Shares to be issued to Shares 59 Limited
under, and on the terms of, the Subscription Agreement

Subscription Agreement

the subscription agreement dated 31 October 2016 between the Issuer and
Shares 59 Limited

The Wellington Company

The Wellington Company Limited
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APPLICATION INSTRUCTIONS
AND FORM
You should read this PDS carefully before completing the Application Form included with and forming part of this
PDS.

General
(1) Applications for Offer Shares may be lodged from the Opening Date (1 November 2016). The Offer will
remain open until 5.00 pm (NZT) on the Closing Date (14 December 2016). You should send your completed
Application Form to the Share Registrar by the Closing Date. The Issuer has the right to extend the Closing
Date at its discretion.

(2) An Application constitutes an irrevocable offer by the Applicant to subscribe for and acquire the
number of Offer Shares specified on the Application Form on the terms and conditions set out in this
PDS, the Application Form and the Offer Register at www.business.govt.nz/companies/disclosure,
under the Issuer’s offer number (OFR11052). An Application cannot be withdrawn or revoked after it
has been submitted.
(3) The Offer Shares are being offered in parcels of 25,000 Offer Shares per Parcel. Applications must
be for a minimum of 25,000 Offer Shares (i.e., a Parcel), with Applications above the minimum Parcel
size (i.e., for more than 25,000 Offer Shares) required to be in multiples of 25,000 Offer Shares. If
Applications are received for more than 373 Parcels under the Offer, then Applications will be subject to
scaling at the absolute discretion of the Issuer.
(4) If Applications are scaled, the Applicant will receive the number of Offer Shares in respect of which the
Application is accepted and the balance of the Applicant’s Application Monies will be refunded to the
Applicant (with interest).
(5) The Issuer reserves the right to refuse any Application in whole or in part, without giving any reason.
(6) Money received in respect of Applications that are declined in whole or in part will be refunded in whole
or in part, as the case may be (with interest). Refunds will be posted as soon as practicable after Offer
Shares are allotted to successful Applicants under the Offer. Interest will be paid on any Application
Monies refunded to Applicants as a result of a declined Application (whether in whole or in part).
(7) By submitting an Application Form, Applicants agree to be bound by these terms and conditions and
the Constitution. No person accepts any liability or responsibility should any person attempt to sell
or otherwise deal with the Offer Shares before the statements confirming allotments are received by
Applicants for Offer Shares.
(8) If your Application Form is not completed correctly, or if the accompanying payment is for the wrong
amount, your Application may still be treated as valid by the Issuer. The Issuer’s decision as to whether
to treat your Application as valid or on the number of Offer Shares to be allocated to you, and on how
to construe, amend or complete your Application Form, shall be final. Applicants will not, however,
be treated as having applied for a greater number of Offer Shares than the number indicated on their
Application Form, or a greater dollar value of Offer Shares than that for which payment has been made.
(9) Further details on how to apply for Offer Shares are set out in section 12 (How to Apply).
(10) Unless otherwise stated, capitalised words in the Application Form and these Application Instructions have
the same meaning as given to them in this PDS.
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The Application Form
A = Investor Details
Insert your full name(s), address and telephone numbers. Applications must be in the name(s) of natural persons,
companies or other legal entities, up to a maximum of three names per application. Use the table below to see how
to write your name correctly.
Type of Investor:

Correct way to write Name:

Incorrect way to write Name:

Individual person

JOHN SMITH

J SMITH

More than one person

JOHN SMITH

J & M SMITH

MICHELLE SMITH
Company

ABC LIMITED

ABC

Trusts

JOHN SMITH

SMITH FAMILY TRUST

(JOHN SMITH FAMILY A/C)
Partnerships

JOHN SMITH

JOHN SMITH & SONS

MICHAEL SMITH
(JOHN SMITH AND SONS A/C)
Clubs and unincorporated
associations

JANE SMITH

SMITH INVESTMENT CLUB

Superannuation funds

JOHN SMITH LIMITED

JOHN SMITH

(SUPERANNUATION FUND A/C)

SUPERANNUATION FUND

(SMITH INVESTMENT CLUB A/C)

By supplying your mobile phone number you will enable the Share Registrar, Link Market Services, to advise you
by TXT Alerts (post allotment) of any changes on your holding balance, or if your bank account details or address
on register change, or if a new / replacement Faster Identification Number (FIN) has been requested. This feature
provides additional security to you as an investor.

B = Application Payment Details
Payment must be made in New Zealand dollars for immediate value by bank draft in New Zealand dollars or a
cheque drawn on a New Zealand bank account (or, if the application is for Offer Shares with an aggregate Offer
Price of $500,000 or more, by bank cheque), direct debit or through the NZClear system (institutional investors
only) by prior arrangement.
Complete the number of Offer Shares applied for. Note the minimum number and minimum integral multiples
that are stated in the Application Form. Please advise payment method and bank account details for future
interest payments.
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OPTION 1:
If you choose the direct debit option you must tick the box authorising the Registrar to direct debit the bank
account nominated on the Application Form, on the day the Application Form is received by the Registrar, for the
aggregate Offer Price of the total number of Offer Shares applied for on the Application Form. The bank account
must be with a New Zealand registered bank. You cannot specify a direct debit date and you must ensure that:
•

the bank account details supplied are correct;

•

the application funds in the bank account for direct debit are available on the day the Registrar receives the
Application Form;

•

the person(s) giving the direct debit instruction has/have the authority to operate the account solely/jointly;
and

•

the bank account you nominated is a transactional account eligible for direct debit transactions. If you are
uncertain you should contact your bank.

Should your direct debit fail, your Application will be rejected. If requested, a direct debit authority form will be
provided to you by the Registrar. Refer to the contact details on the application form.

OPTION 2:
By bank draft in New Zealand dollars or a cheque drawn from a New Zealand registered bank and made in New
Zealand dollars. Cheques must be made payable to “TWC Quantum Dixon Limited Share Offer”, crossed “Not
Transferable” and must not be post-dated, as cheques will be banked on day of receipt. If an Applicant’s cheque is
dishonoured, the Issuer may cancel the allotment of Offer Shares to the Applicant and pursue any other remedies
available to it at law.

C = Holder number details
If you have other investments registered under a Common Shareholder Number (CSN) you must supply your
CSN in the space provided. The name and address details on your Application Form must correspond with the
registration details under that CSN. If you do not provide a CSN it will be deemed that you do not have a current
CSN, and a base registry number and FIN will be allocated to you on allotment of Offer Shares.

D = Provide your IRD number
Please provide the IRD number associated with the investor. Investors are also required to notify their Prescriber
Investor Rate (PIR). PIR’s are either zero, 10.5%, 17.5% or 28% (note companies are zero). In the absence of a
notified rate the default rate of 28% will apply. If you are unsure of your PIR then either consult your tax advisor or
refer to the IRD website (www.ird.govt.nz).

E = Electronic investor correspondence
By supplying your email address, the Issuer will be able to deliver your investor correspondence to you
electronically where possible. This is a much more environmentally friendly, cost effective and timely option than
paper based investor mail outs.

F = Signing and Dating
Read this PDS and Application Form carefully and then sign and date the Application Form.
The Application Form must be signed by the Applicant(s) personally, or by two directors of a company (or one
director if there is only one director, whose signature must be witnessed), or in either case by a duly authorised
attorney or agent.
All joint Applicants must sign the Application Form.
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G = Closing Date and Delivery
This Offer will close at 5.00pm on 14 December 2016 (being the Closing Date). Applicants should remember that
the Closing Date may be changed at the sole discretion of the Issuer. The Issuer reserves the right to refuse to
accept Applications received by the Registrar after the Closing Date. Your Application Form should be delivered in
accordance with the instructions contained in the Application Form.

H = Power of attorney
If the Application Form is signed by an attorney, the power of attorney document is not required to be lodged,
but the attorney must complete the certificate of non-revocation of power of attorney on the reverse of the
Application Form.

I = Agency
If the Application Form is signed by an agent, the agent must complete the certificate of non-revocation of agent
on the reverse of the Application Form.

Treatment of Application
Returning the Application Form with your cheque for the Application Monies will constitute an offer by you to
subscribe for up to the number of Offer Shares specified on your Application Form. If your Application Form is not
completed correctly, or the accompanying payment is for the wrong amount, your application may still be treated
as valid.
The decision of the Issuer as to whether to treat your Application Form as valid, and how to construe, amend or
complete it, shall be final. The Issuer’s decision on the number of Offer Shares to be allotted to you shall also be
final. You will not, however, be treated as having agreed to subscribe for a greater number of Offer Shares than
that for which payment has been made with your Application Form.
If your Application is not accepted, or is accepted in respect of a lesser number of Offer Shares than the number
for which you applied, you will receive a refund of all or part of your Application Monies, as applicable, (with
interest) as soon as practicable after the close of the Offer.

TE AR H ERE

ATTACH
CHEQUE
HERE

TWC QUANTUM DIXON LIMITED
APPLICATION FORM

BROKER STAMP

Broker code
Advisor code
This Application Form is issued with the product disclosure statement dated 31 October 2016 (“Offer Document”), for the offer of fully paid ordinary
shares (Offer Shares) in TWC Quantum Dixon Limited (“TWC Quantum Dixon”). Before completing this Application Form, Applicants should read the Offer
Document. This Application Form constitutes an offer to subscribe for the number of Offer Shares set out below at the price of $1.00 per Offer Share (Offer
Price). Payment of the full amount of the Offer Price for the number of Offer Shares applied for is due on application. The Closing Date for the Offer is 5.00 pm
14 December2016.
For instructions on how to complete and deliver this form see the accompanying application instructions.

A Applicant details and information – please print in BLOCK LETTERS

First Name(s):

Family Name:

First Name(s):

Family Name:

First Name(s):

Family Name:

Corporate Name or <<On Account>> :
Postal Address:

Telephone (mobile):

Telephone (daytime):

B APPLICATION PAYMENT – IMPORTANT
Applications must be accompanied by payment in full of the total Offer Price (at $1.00 per Offer Share) of the total number of Offer Shares for which
application is made. Payment must be either by cheque or bank draft payable to “TWC Quantum Dixon Limited Share Offer” and crossed “Not Transferable”,
OR by direct debit by completing the bank account section below.
Payment must be in New Zealand currency for the Offer Price of $1.00 for each Offer Share applied for. Your Application and payment must be received by
Link Market Services Limited (“Link”) by 5.00 pm, 14 December 2016. Applications must be for a minimum of 25,000 Offer Shares and, thereafter, in multiples
of 25,000 Offer Shares. Write the number of Offer Shares that you wish to apply for in the box below, calculate the amount payable by multiplying the number
of Offer Shares applied for by the Offer Price of $1.00 per Offer Share, and complete the box for the payment amount. TWC Quantum Dixon may accept or
reject all or part of this Application at its discretion without giving reason.

X $1.00 =
Number of Offer Shares applied for

Offer Price

NZ$
Payment amount

You may choose only ONE of the PAYMENT options below. Please tick the box next to your selected option (√).
OPTION 1

Please direct debit my bank account stated below for the total aggregate Offer Price of the total number of Offer Shares applied for
above (or any lesser number of Offer Shares as may be allotted to me by TWC Quantum Dixon in its sole discretion). By ticking this box and
signing this Application Form, I/We agree that Link is authorised to direct debit my/our account for the total Offer Price of the number of
Offer Shares applied for (or any lesser number of Offer Shares allotted to me/us by TWC Quantum Dixon in its sole discretion) at the Offer
Price of $1.00 per Offer Share. All future dividends paid by TWC Quantum Dixon will also be credited to this account unless Link is advised
otherwise in writing.

OPTION 2

Please find attached my/our payment by cheque or bank draft. I/We have supplied my/our bank account details below for the purpose of
direct crediting of any future dividends paid by TWC Quantum Dixon.

New Zealand dollar bank account details for direct debit and/or direct credit of future dividend payments:
Name of Account

Name of Bank

_
Bank

_
Branch

_
Account No

Suffix

C Common Shareholder Number (CSN)
Please note that the application must be in the same name as the CSN below otherwise the application will be deemed to be made without a CSN and a base
registry number will be allocated.
If you currently have a Common Shareholder Number (CSN), please enter it here:

D IRD number & PIR
_

IRD number Applicant 1:

Prescribed Investor Rate (PIR)

10.5%

10.5%

17.5%

10.5%

17.5%

Zero

_
28%

_

IRD number Applicant 3:

Prescribed Investor Rate (PIR)

28%

_

IRD number Applicant 2:

Prescribed Investor Rate (PIR)

17.5%

_

Zero

_
28%

Zero

Tax residency (if not New Zealand)

E Electronic correspondence & reporting
To enable the Registry to provide you with your investor correspondence electronically, 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.

F Signature(s) of applicant(s)
I/We hereby acknowledge that I/we have received and read the Offer Document, including the Application Instructions, and apply for the number of Offer
Shares set out above at the Offer Price of $1.00 per Offer Share and agree to accept such number of Offer Shares (or such lesser number as may be allotted to
me/us by TWC Quantum Dixon in its sole discretion) on, and subject to, the terms and conditions set out in the Offer Document and Application Instructions.
All Applicants on the Application Form must sign.

Date:

G Send application form and cheque to be received by Link Market Services, no later than 5.00pm 14 December 2016:
TWC Quantum Dixon Limited Share Offer
c/- Link Market Services Limited
PO Box 91976
Auckland 1142
New Zealand

Or deliver to:
Level 11, Deloitte Centre
80 Queen Street
Auckland 1010, New Zealand
Investor phone number: +64 9 375 5998

TE AR H ERE

H CERTIFICATE OF NON-REVOCATION OF POWER OF ATTORNEY: (Complete this section if you are acting on behalf of the Applicant on this Application
Form for whom you have power of attorney)

I,

(full name),

of

(place and country of residence),
(occupation), CERTIFY:

•

(date of instrument creating the power of attorney),

THAT by deed dated

(full name of person/body corporate which granted the power of attorney)
(place and country of residence of person/body corporate which granted

of
the power of attorney**)
appointed me

(his/her/its) attorney;

•

THAT I have executed the application for Offer Shares printed on this Application Form under that appointment and pursuant to the powers thereby
conferred on me; and

•

THAT I have not received notice of any event revoking the power of attorney.

Signed at

this

day of

(month/year)

Signature of attorney
** If donor is a body corporate, state place of registered office or principal place of business of donor and, if that is not in New Zealand, state the country in
which the principal place of business is situated.

I

CERTIFICATE OF NON-REVOCATION OF AGENT: (Complete this section if you are acting as Agent on behalf of the Applicant on this Application Form)

I,

(full name),

of

(place and country of residence),
(occupation), CERTIFY:

•

(date of instrument creating the

THAT by the agency agreement dated,
agency),

(full name of person/body corporate which appointed you as agent)
(place and country of residence of person/body corporate which

of ,
appointed you as agent **)
appointed me,
•

(his/her/its) agent;

THAT I have executed the application for Offer Shares printed on this Application Form under that appointment and pursuant to the powers thereby
conferred on me; and

•

THAT I have not received any notice or information of the revocation of my appointment as agent.

Signed at

this

day of

(month/year)

Signature of agent
** If donor is a body corporate, state place of registered office or principal place of business of donor and, if that is not in New Zealand, state the country in which
the principal place of business is situated.

