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This Prospectus relates to an offer of ordinary shares in 67 Courtenay Street Limited (the Company or 
67 Courtenay Street).  A description of the Offer and the Offer Shares is set out under the heading 
“Details of the Offer” on pages 9 to 13 of this Prospectus. 

This Prospectus is dated 22 January 2015.   

The purpose of this Prospectus is to provide certain key information that is likely to assist you to decide 
whether or not to acquire Offer Shares.  However, you should note that other important information 
about the Offer Shares and the Offer is set out in the Investment Statement for the Offer and that further 
information is available for inspection at the offices of the Company at Level 1, 27 Kings Crescent, 
Lower Hutt 5040. 

You should read all of this Prospectus, and the Investment Statement, before deciding whether or not to 
invest in the Company. 

No person is authorised to give any information or make any representation in connection with the Offer 
which is not contained in this Prospectus, the Investment Statement, or in any other communications 
from the Board of Directors.  Any information or representation not so contained may not be relied upon 
as having been authorised by the Company. 

If you are in any doubt as to any aspect of the Offer, you should consult your financial or legal advisor. 

You should seek your own taxation advice on the implications of an investment in the Offer Shares. 

NO GUARANTEE  

No person guarantees the Offer Shares offered under this Prospectus nor warrants or guarantees the 
future performance of the Company or any return on any investment made pursuant to this Prospectus. 

REGISTRATION  

A copy of this Prospectus duly signed by or on behalf of the Director and every Promoter of the Offer for 
the purposes of the Securities Act, and having endorsed thereon or attached thereto copies of the 
documents and other materials required by section 41 of the Securities Act, has been delivered to the 
Registrar of Financial Service Providers for registration in accordance with section 42 of the Securities 
Act. 

The documents required by section 41 of the Securities Act to be endorsed on or attached to the copy of 
this Prospectus delivered to the Registrar of Financial Service Providers are: 

• the report of the Auditor in respect of certain financial information included in this Prospectus, as set 
out in this Prospectus; 

• the signed consent of the Auditor to its audit report appearing in this Prospectus; 

• signed consents from each of Colliers International New Zealand Limited and Telfer Young 
(Taranaki) Limited to the references to each of them and their respective reports being included in 
this Prospectus in the form and context in which they appear; 

• copies of the material contracts referred to on pages 55 to 56 of this Prospectus under the heading 
“Material Contracts”; and 

• letters of authority authorising this Prospectus to be signed by an agent of the Director or the 
Promoter (if and where required). 

RESTRICTION ON DISTRIBUTION OF PROSPECTUS  

This Prospectus is intended for use only in connection with the offer of the Offer Shares in New Zealand 
and does not constitute an offer or invitation in any place in which, or to any person to whom, it would 
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not be lawful to make such an offer or invitation.  No action has been, or will be, taken to register this 
Prospectus in any jurisdiction other than New Zealand or otherwise permit a public offering of the Offer 
Shares outside of New Zealand.  

No person may purchase, offer, sell, distribute or deliver Offer Shares, or be in possession of, or 
distribute to any other person, any offering material or any documents in connection with the Offer 
Shares, in any jurisdiction outside New Zealand other than in compliance with all applicable laws and 
regulations.  

This Prospectus is not to be sent to or given to any person outside New Zealand in circumstances in 
which the Offer or distribution of this Prospectus would be unlawful.  The distribution of this Prospectus 
(including an electronic copy) outside New Zealand may be restricted by law.  If you are outside New 
Zealand and come into possession of this Prospectus, you should observe any such restrictions and 
seek your own advice on such restrictions.  Any failure to comply with such restrictions may contravene 
applicable securities laws, and persons who receive this Prospectus should seek advice on and observe 
any such restriction.  The Company, its Director and every Promoter disclaim all liability to any person 
who is sent, or receives, this Prospectus outside New Zealand.  

CONSIDERATION PERIOD 

Pursuant to section 43D of the Securities Act, the Company is unable to allot any Offer Shares or accept 
any Applications or subscriptions in respect of the Offer during the Financial Markets Authority’s 
“Consideration Period”.  The Consideration Period commences on the date of registration of this 
Prospectus and ends at the close of five working days from the date of registration.  The Financial 
Markets Authority may shorten the Consideration Period or extend it by no more than five additional 
working days. 

RISK AND SUITABILITY OF THE INVESTMENT  

This Prospectus does not take into account each investor’s investment objectives, financial situation and 
particular needs.  You should read this Prospectus in full before deciding whether to invest.  In 
particular, you should consider the risk factors that could affect the Company’s performance (including 
those set out on pages 38 to 43 of this Prospectus under the heading “Special Trade Factors and 
Risks”), having particular regard to your personal circumstances.  If you are in any doubt as to any 
aspect of the Offer you should consult your financial or legal advisor. 

FORWARD LOOKING STATEMENTS 

This Prospectus contains certain statements that relate to the future.  Such statements are not a 
guarantee of future performance and involve known and unknown risks, uncertainties, assumptions and 
other important factors, many of which are beyond the control of the Company and which may cause 
actual results, performance or achievements of the Company to differ materially from those expressed 
or implied by such statements.  

DEFINITIONS  

Capitalised terms used in this Prospectus have the specific meaning given to them in the Glossary on 
pages 60 to 62 of this Prospectus. 

Unless otherwise indicated, any references to dates and time are to dates and time in New Zealand. 

This Prospectus refers to various legislation in force in New Zealand from time to time. Copies of any 
such legislation may be viewed online at www.legislation.govt.nz free of charge. 

  



4 

 



5 

  



6 

KEY INFORMATION SUMMARY 

The Offer/Company   An offer of up to 231 parcels of fully paid ordinary shares in 67 Courtenay Street 
Limited, a new company established to buy the Property. 

Each parcel comprises 25,000 Offer Shares at an issue price of $1.00 each. You must 
subscribe for at least 25,000 Offer Shares ($25,000).  Applications for more than 
25,000 Offer Shares must be in multiples of 25,000 Shares. 

The Offer closes at 4.00pm on 17 March 2015, but may close early or be extended (as 
described on page 9 of this Prospectus). 

Promoter   New Zealand Syndication Group Limited (NZSG) 

Manager    NZSG Management Limited   

Property  A 5,865m2 retail warehouse located at 67 Courtenay Street, New Plymouth    

Vendor of the Property  Direct Property Investments (No.2) Limited (on behalf of the 67 Courtenay Street, New 
Plymouth Proportionate Ownership Scheme)   

Purchase Price for the 
Property 

$10,515,000 plus GST, if any   

Independent Valuation  $11,000,000 plus GST, if any   

Current Tenant  The Warehouse Limited    

Borrowing  $5,275,000 from ASB Bank Limited 

Fees, expenses and costs Acquisition and establishment costs: $503,563 

Annual fees to Manager: Investment Management $33,103 per annum (plus GST) and 
Property Management $18,000 per annum (plus GST) 

Annual accounting fee of $6,000 per annum (plus GST) 

Other fees and expenses as set out on pages 24 to 25 of this Prospectus   

Projected gross 
distributions 

8.5% per annum (based on the current tenant and lease terms, and the assumptions 
set out on pages 34 to 38 of this Prospectus). This return is not guaranteed by any 
person. Prospective financial information for the Company (together with the principal 
assumptions on which that prospective financial information has been prepared) is set 
out on pages 27 to 38 of this Prospectus.  

Principal risks The principal risks to investors are that they may not be able to recoup their original 
investment or that they may not receive the returns they expect (or that have been 
projected).  The principal reasons why these risks may eventuate include default by 
the Tenant (or any subsequent tenants), the occurrence of circumstances that entitle 
the Tenant to reduce or not make rent payments or the expiry or early termination of 
the current lease of the Property.  

Investors are also exposed to other general risks associated with property ownership 
including natural disasters and market falls. 

(See the explanation of principal risk factors on pages 39 to 41 of this Prospectus and 
general risks on pages 41 to 43 of this Prospectus) 

Liquidity There is no established market for the Offer Shares, which will not be listed or 
tradeable on a securities market operated by a registered exchange or on any other 
securities market.  Offer Shares may be sold as described on page 13 of this 
Prospectus. 
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IMPORTANT DATES  

 
Important Dates* 

 

Opening date of Offer       12 February 2015 

 

Closing Date         17 March 2015 

 

Allotment of Offer Shares      20 March 2015 

 

Settlement Date (for the purchase of the Property)   20 March 2015 

 

Expected first dividend payable on Offer Shares    12 May 2015 

 

Expected subsequent dividends 12th day of each month  

 

 

 

* The timetable above is indicative only and subject to change.  The Company has the right to vary the above 
dates, without prior notice, including the right to close the Offer early or withdraw the Offer, extend the Closing 
Date or to accept late Applications, at its sole discretion. 
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DETAILS OF THE OFFER 
The Offer 

The Offer is for 5,775,000 ordinary shares in 67 Courtenay Street (the Offer Shares).   

All Offer Shares will be issued at the Offer Price of $1.00 per Offer Share, will be fully paid on issue and 
will rank equally with each other and with all other fully paid ordinary shares in the Company.  The Offer 
Shares will be issued in Parcels of 25,000 Offer Shares per Parcel. Accordingly, 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 Parcel size (i.e., for more than 25,000 Offer Shares) must be in 
multiples of 25,000 Offer Shares.  There are a total of 231 Parcels of Offer Shares available for 
subscription.  The Company must raise a minimum of $4,825,000 under this Offer in order to complete 
the purchase of the Property.  If it does not raise a minimum of $4,825,000 under the Offer, the 
Company will cancel the Offer and all application moneys will be refunded to applicants.   

The Offer will open on 12 February 2015 and will close on 17 March 2015 or such later date as the 
Company may determine (being no later than 12 August 2015), unless earlier subscribed in full.  

The Company will allot the Offer Shares to successful applicants as soon as practicable following the 
Closing Date.  However, should the Company extend the Closing Date beyond the Settlement Date, 
Offer Shares will be allotted for applications received up to the Settlement Date as soon as practicable 
on or after that date.    

The Offer is made on the terms, and subject to the conditions, set out in this Prospectus and the 
Investment Statement. 

The issuer  
 
67 Courtenay Street is the issuer of the Offer Shares.  The Company was incorporated on 13 January 
2015.  It has not commenced business as at the date of this Prospectus.  
 
The principal activity of the Company will be property investment and ownership.  The Company was 
established for the sole purpose of purchasing the Property and subsequently owning and leasing the 
Property for use as a retail premises.  Under the Constitution, the Company cannot carry on any other 
business activities without the approval of the Shareholders by Special Resolution.  
 
The Company can be contacted at: 
 
Level 1, 27 Kings Crescent, PO Box 30528, Lower Hutt 5040 
 
Phone: (04) 499 3219 
Email: office@cambridgemanagement.co.nz 
 
The Directors as at the date of this Prospectus are: 
 
Peter Hutchison    Mark French    Peter Waters 
135 Eglinton Road    750 North Road    194 Short Street 
Mornington    Clevedon    Birchgrove 
Dunedin 9011    Auckland 2582    NSW 2011   
 
Further information about each of the Directors’ background and experience is set out on page 20 of this 
Prospectus under the heading “Directors and Management”.  
 
Under the Constitution, the Company may have a maximum of five directors.  The Manager has the right 
to appoint up to two of the directors of the Company and to remove any directors appointed by it and 
appoint new directors in their place.  With the exception of Directors appointed by the Manager, 
Directors may be appointed or removed by Ordinary Resolution of the Shareholders, or may be 
appointed by the Directors to fill a casual vacancy.  At the date of this Prospectus, Peter Waters and 
Mark French are deemed to have been appointed as Directors by the Manager.   

mailto:office@cambridgemanagement.co.nz
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Purpose of the Offer 

The purpose of the Offer is to raise funds to enable the Company, as the nominee of NZSG, to purchase 
the Property located at 67 Courtenay Street, New Plymouth from a proportionate ownership scheme 
managed by Cambridge Asset Management Limited.  

The Property is part of a Unit Title development (Unit 10 on Deposited Plan 20371), which has dual 
frontages to Devon Street East and Courtenay Street and is located next to the heart of New Plymouth’s 
central business district. It is a 5,865m2 retail warehouse and is currently leased to The Warehouse 
Limited for a term of 12 years until 2 October 2026.  The current contract rent is $882,750 (plus GST) 
per annum.  The overall Unit Title development comprises a large “The Warehouse” store together with 
eight other shops and associated parking.  The car parks, which are owned by the New Plymouth City 
Council, consist of a basement car park (Unit 9) that sits below The Warehouse store and an open car 
park (Unit 11) that is located to the front of The Warehouse store on Courtenay Street.  The basement 
car park is a public car park and the Council has leased the car park on Unit 11 for a nominal sum to the 
owner of the Property for the life of the building on Unit 10 (not exceeding 99 years).   

The Property is being acquired from a proportionate ownership scheme managed by Cambridge Asset 
Management Limited for $10,515,000 (plus GST if any), which is at a slight discount to its current 
independent market valuation of $11,000,000, as assessed by Telfer Young (Taranaki) Limited as at 27 
November 2014.  The proportionate ownership scheme expired in July 2014.  As a result of the expiry of 
the term of the scheme, the Property must be sold.  The Company has agreed to offer all of the existing 
investors in the scheme an opportunity to invest in the Offer Shares.  

NZSG has entered into a conditional Agreement for Sale and Purchase of the Property and has 
nominated the Company to complete the purchase under the Deed of Nomination.  The Sale and 
Purchase Agreement is conditional, in particular, on the Company obtaining the required investor 
support via this equity raising to enable it to complete the purchase of the Property.  The Settlement 
Date under the Sale and Purchase Agreement is 20 March 2015. 

The Property is intended to be the sole asset of the Company and is being acquired as a long term 
investment to generate a stable and consistent income return for Shareholders. 

Further information about the Property, including its current valuation and tenancy arrangements, is set 
out on pages 15 to 19 of this Prospectus under the heading “Key Property Details”. 

Shares 

The Offer Shares are ordinary shares in the Company.  

Each Offer Share gives the Shareholder the right to: 

• attend and vote at a meeting of Shareholders, including the right to cast one vote on a poll or any 
resolution, including but not limited to any resolution to: 
o appoint or remove a Director or auditor of the Company; 
o adopt, revoke or alter the Constitution; 
o approve a “major transaction” (as defined in the Companies Act) of the Company; 
o approve a material amendment to, or to terminate, the Management Agreement 
o approve any amalgamation of the Company under section 221 of the Companies Act; and 
o place the Company into liquidation; 

 
• receive an equal share in dividends and other distributions (if any) paid or made on the ordinary 

shares of the Company; 
 

• receive an equal share in the distribution of surplus assets in a liquidation of the Company; 
 

• be provided with certain information, including notices of meetings and company reports, sent to 
Shareholders generally; and 

• exercise all other rights conferred on a Shareholder by the Companies Act and the Constitution. 
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Constitution  
 
The Constitution of the Company is available for inspection on the Company’s public profile on the 
Companies Office website at www.business.govt.nz/companies.  
 
Use of proceeds 

The proceeds received from the issue of the Offer Shares under the Offer will be applied by the 
Company in the following manner: 

• up to $5,775,000 will be used, together with funds drawn down under the Bank Facilities being 
made available by ASB Bank Limited (detailed below), to purchase the Property for $10,515,000 

• to pay for acquisition costs (estimated at $250,000 plus GST); 

• in payment of the Offer costs (estimated at $253,563); and 

• the balance will be deposited with ASB Bank Limited and used to fund working capital 
requirements. 

Dividends 

It is intended that dividends will be paid on the Offer Shares on the 12th day of each month (or the next 
business day) with the first dividend payment scheduled to be paid in May 2015.  This dividend will be 
for the month of April 2015. 

The amount of each dividend payable (if any) will be determined by the Board.  

It is projected that the Company will be in a position to pay a gross dividend equivalent to an 8.5% return 
per annum before tax on the Offer Shares for the full year ending 31 March 2016 and for the full year 
ending 31 March 2017.  This is subject to the rental income generated by the Company over these 
periods being sufficient to cover all costs and expenses (including tax) payable by it and any capital 
requirements of the Company. 

Based on this projected return of 8.5% per annum, the gross dividend that would be paid for a full month 
(before deductions for tax) would be 0.7083 cents per Share or $177.08 per Parcel of Offer Shares.  
This equates to a total annual gross dividend of $2,124.96 per Parcel of Offer Shares.   

Dividends are intended to be paid on the Offer Shares monthly.  It is intended that the first dividend will 
be paid on 12 May 2015 for the period from 1 April 2015 up to 30 April 2015. 

Despite the intentions set out above, the Company can give no assurances as to the level or frequency 
of any dividend (or other distributions, if any) payable on the Offer Shares. 

Bank Facility 

The Company will use bank borrowing, together with the funds raised under this Offer, to fund the 
purchase of the Property.   

ASB Bank has confirmed that it will provide funding facilities of up to $6,275,000, in aggregate, to 
67 Courtenay Street Limited to assist it in completing the purchase of the Property upon the following 
terms and conditions: 

Term Loan 

Facility type:  Committed Cash Advance Facility (CCAF) 

Facility limit:  $5,275,000 

Purpose of facility: To assist with the purchase of the Property 
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Term: Either 24 – 36 month evergreen or 60 months.  For the evergreen options, the 
limit is reviewed annually and subsequently extended by a further 12 months at 
the Bank’s discretion. The Company currently intends taking the 24 month 
evergreen loan. 

Interest rate: The current ASB 30 day bank bill rate plus a margin of 1.35% (for the 24 month 
evergreen loan). 

Interest payments: Interest calculated daily and charged monthly in arrears. 

Establishment fee: Waived 

Bridging Loan 

Facility type:  Committed Cash Advance Facility (CCAF) 

Facility limit:  $1,000,000 

Purpose of facility: To assist with the purchase of the Property should the amount of subscriptions 
received by 17 March 2015 be less than $5,775,000 (but greater than 
$4,825,000)  

Term: 6 months.  

Interest rate: The current ASB 30 day bank bill rate plus a margin of 1.75%. 

Interest payments: Interest calculated daily and charged monthly in arrears. 

Establishment fee: Waived 

Special conditions: No single investor is to hold more than 20% of the Offer Shares on completion 
of the Offer 

 In the event that the Bridging Loan is required, $100,000 of the procurement fee 
payable to NZSG is to be withheld and is only to be paid if the Offer is fully 
subscribed and the Bridging Loan is repaid in full. 

The two facilities are to be secured by a first unrestricted registered all obligations mortgage over the 
Property, being the land comprised in certificate of title TNL2/161 and a first and exclusive registered 
General Security Agreement over the assets and undertakings of the Company.   

The Directors will determine the amount to be borrowed from ASB Bank Limited for settlement of the 
purchase of the Property. For example, if the Offer is fully subscribed by Settlement Date, then only the 
$5,275,000 Term Loan will be drawn down.  However, if less than $5,775,000 (but more than the 
minimum amount of $4,825,000) is raised from subscriptions under the Offer prior to Settlement Date, 
then the Directors will draw down all of the Term Loan and all or part of the Bridging Loan to enable the 
Company to complete the purchase of the Property.  In these circumstances, the Company will extend 
the closing date of the Offer and seek further subscriptions under it. 

If the Bridging Loan is drawn down, the Directors expect the Company will fully repay it out of the 
amounts raised by the Company under the Offer following the extension of the Closing Date.  Based on 
interest rates current at the date of the Prospectus (January 2015), use of the Bridging Loan will not 
have an adverse impact on the projected return of 8.5% per annum.  

Under the Constitution, the Company may not borrow or otherwise incur indebtedness if as a result of 
such borrowing or indebtedness the total indebtedness of the Company would exceed 65% of the value 
of the Property unless the Shareholders approve a higher amount of borrowing by Special Resolution.  
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The Promoter and Promoter’s interests 

New Zealand Syndication Group Limited is the Promoter of the Offer.  It will be paid a procurement fee 
of $230,000 for arranging the acquisition of the Property by the Company and undertaking due diligence 
investigations in respect of the Property for the Company.  In the event that the Bridging Loan is 
required, $100,000 of the procurement fee payable to NZSG is to be withheld and is only to be paid if 
the Offer is fully subscribed and the Bridging Loan is repaid in full.   
 
The Promoter can be contacted at: 
 
Level 1, 27 Kings Crescent, PO Box 30528, Lower Hutt 5040 
 
Phone: (04) 499 3219 
Email: office@cambridgemanagement.co.nz 
 
The Directors of 67 Courtenay Street are also the directors of the Promoter and interests associated 
with them have a beneficial interest in the shares of the Promoter.  
 
The Manager 
 
The Company and the Property will be managed by NZSG Management Limited (the Manager), a 
wholly-owned subsidiary of New Zealand Syndication Group Limited, under a management agreement 
dated 22 January 2015 (the Management Agreement).  Further information about the terms of the 
Management Agreement is set out on pages 20 to 22 of this Prospectus in the section headed “Directors 
and Management”.  A copy of the Management Agreement and constitution of the Company and other 
documents of, or relating to, the Company are filed on the public register maintained by the Companies 
Office and can be inspected by visiting http://www.business.govt.nz/companies or by contacting the 
Companies Office on 0508 266 726. 

It is intended that the Manager will sub-contract all of its obligations under the Management Agreement 
to Cambridge Asset Management Limited (Cambridge).  Further information about Cambridge is set out 
on pages 22 to 23 of this Prospectus in the section headed “Directors and Management”. 

Selling Agent 
 
Colliers International New Zealand Limited is acting as selling agent for the Offer and will receive a 
brokerage fee of 2.25% of the aggregate Offer Price for Offer Shares issued under applications 
submitted by applicants introduced by the Selling Agent. 
 
Investment term 

Your investment in the Company has no fixed term.  However, your investment in the Company will in 
effect come to an end if the Shareholders resolve by a Special Resolution at a properly constituted 
meeting of Shareholders to wind up the Company.  
 
Whilst the property is being acquired as a long term investment, the Directors will review on an on-going 
basis whether the Company’s continued ownership of the Property is in the Shareholders’ best interest. 
If the Directors consider that the Property should be sold, then they will call a meeting of Shareholders 
and give them the opportunity to consider the future ownership of the Property.  Shareholders will have 
the option of either retaining the Property or resolving by Special Resolution to sell the Property and 
following the sale wind-up the Company.  
   
If the Property is sold, any outstanding bank borrowing and other liabilities of the Company would be 
paid first, with the net proceeds from the sale being distributed to Shareholders on a pro-rata basis on 
the winding-up of the Company. 
 
Shareholders may realise their investment by selling their Offer Shares by private agreement. As at the 
date of this Prospectus, there is no established market for trading the Offer Shares and the Directors do 
not intend that the Offer Shares will be listed or tradeable on a securities market operated by a 
registered exchange or on any other securities market.   

mailto:office@cambridgemanagement.co.nz
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THE PROPERTY MARKET 
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KEY PROPERTY DETAILS 
The Property 

The legal description of the property that is being acquired by the Company is Principal Unit 10 on 
Deposited Plan 20371, as comprised and described in Certificate of Title TNL2/161 (Taranaki Registry).  
The Property is part of a Body Corporate.   

The Property comprises a large format, fully leased, retail store that has dual frontage to Devon Street 
East and Courtenay Street, New Plymouth.  It is serviced by two large public car parking areas that are 
allocated underneath (in a basement car parking area) and in front of Unit 10.  The car parks are owned 
by the New Plymouth District Council and provide 207 car parks in total.  The basement car parks are 
available for public use on a pay as you go basis whereas the open car parks are currently available free 
of charge.      

The Devon Street East frontage comprises mostly strip retailing plus a mix of restaurant use.  Courtenay 
Street is part of the one-way traffic system that leads vehicles in a west to east direction and is also part 
of the State Highway system taking traffic out of New Plymouth.  Development along Courtenay Street is 
of a lower intensity mix, featuring all of the main supermarket brands and fast food outlets.  Access to 
The Warehouse store and to the Council car parks is off Courtenay Street.  

Unit 10 was constructed in 1999 and contains 5,865m2 of lettable floor area comprising: 

Main Retail Shop   5,274m2 
Garden Shop:    200m2 
Mezzanine Offices, Amenities & Store: 391m2 

The building’s construction comprises reinforced concrete foundations, RSJ steel portal frame, pre-cast 
concrete panel external walls and long-run galvanised iron roof.  The ground floor provides a high stud 
sprinklered showroom/bulk goods retail area with goods delivery and garden centre.  The first floor 
provides offices, amenities and storage.  The main retail area is air-conditioned with additional 
ventilation systems providing air circulation to ancillary areas of the building.  

Unit 10 forms parts of a body corporate development that includes the Council car parks and eight 
separate retail units.  The registered proprietor will be a member of a body corporate that will administer 
issues common to the whole development.  Under the body corporate rules the owner of Unit 10 holds 
55.05% of the unit entitlements.  It is liable for 80% of the expenses that relate to the common area and 
55.05% of the non-common area expenses.  In the 12 month period ending 31 March 2014 the owner of 
Unit 10 paid $36,645 plus GST as body corporate levies.  The unit title development of which the 
Property forms part enjoys the benefit of a right of way over adjoining land located at Courtenay Street 
currently occupied by a Z service station.  This right of way provides access to a loading dock and the 
right to park motor vehicles for the purpose of loading and unloading.  

Recent Refurbishment 

The original lease to The Warehouse Limited was scheduled to expire on 14 July 2013.  Following 
extensive negotiations, the current owner of the Property and The Warehouse Limited agreed to enter 
into a new 12 year lease upon completion of certain agreed works.  The refurbishment works included 
installing a new canopy to the Courtenay Street frontage, replacement glazing, new skylights, 
replacement of four air-conditioning units and a repaint.  In addition toilet and amenity areas within the 
premises were refurbished and new flooring installed.  The total work cost slightly over $1.25 million and 
the current owner of the Property contributed $1.2 million towards the costs.   

Key Lease Terms 

Premises:   Unit 10 plus lease areas for airspace and car park 

Tenant:    The Warehouse Limited 

Rentable Floor Area:  5,865m2 
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Lease Commencement:  3 October 2014 

Lease Term:   12 Years 

Rights of Renewal:  3 terms of three years 

Current Contract Rent:  $882,750 plus GST per annum 

Rent Reviews:   3 yearly 

Rent Review Basis:  To market or CPI whichever is the lesser 

Ratchet Clause: A floor clause prevents the rental dropping below the rent payable at 
the commencement date of the initial term ($882,750 plus GST per 
annum)  

Lease Type:   Net  

Proportion of Outgoings; 100% in relation to the Premises.  Recoverable outgoings include Body 
Corporate levies 

Insurance:   Full replacement and reinstatement  

Financial Standing of Tenant 

The Tenant is a wholly owned subsidiary of The Warehouse Group Limited, which is one of the largest 
retail group operations in New Zealand.  In addition to The Warehouse, the group consists of 
Warehouse Stationery, Noel Leeming and a multi-unit business unit that includes the likes of Torpedo 7, 
1-day and Red Alert.  The Warehouse Group Limited does not guarantee the obligations of the Tenant 
under the lease or otherwise.  

In the year ending 27 July 2014, The Warehouse Group Limited achieved a net operating profit of 
$95.169 million on revenue of $2,650.89 million.  The Tenant was the main contributor to group revenue 
and net operating profit.  It achieved a net operating profit of $76.903 million on revenue of $1,665.23 
million.  

Earthquake Rating 

The building has been assessed for seismic performance against the Initial Evaluation Procedure as 
detailed in the New Zealand Society for Earthquake Guideline “Assessment and Improvement of the 
Structural Performance of Buildings in Earthquakes”.  The building has been assessed as having an 
estimated critical seismic capacity of at least 135% of the New Building Standard, which is equivalent to 
a Seismic Grade of A+.  On that basis, the building is not defined either as an earthquake prone building 
nor an earthquake risk building.   

Encumbrances 

Part of the retail shop and garden area, totalling 103m2, is sited on the Council’s car park (unit 11).  The 
Council has granted a lease over the area to the owner of Unit 10 for the life of the building at a nominal 
rental.  However, should a sub-lessee other than one related to The Warehouse Limited become the 
occupier of the building, then the Council has the right to assess a market ground rental for the 
unimproved value of the 103m2 of land occupied under the lease.  

The Council has also granted the owner of Unit 10 a lease relating to air space above Devon Street 
East.  The lease covers an area of 102m2 and has been granted so that the building may extend 
partially out over the footpath.  The rental is for a nominal amount.  The Council has registered 
encumbrances over the title to the Property in order to secure certain obligations under the car park and 
airspace leases.  The encumbrances provide that, in the event they are breached:  
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• a sum of $10,000 in the case of the car park lease, or $50,000 in the case of the airspace lease, 
plus GST will be payable annually while the breach continues; and  

• the Council has all powers granted to mortgagees and encumbrances under the Land Transfer 
Act 1952 or the Property Law Act 2007 including a power of sale in respect of the Property.  

 

Valuation 

The Property has been valued at $11,000,000 plus GST, if any.  A summary of the Valuation Report 
dated 27 November 2014 by Telfer Young (Taranaki) Limited is set out on pages 18 to 19 of this 
Prospectus.  A full copy of the Valuation Report is available on request to the Company. 

The rating valuation for Unit 10 as at 1 September 2013 is: 

Land Value (share of total):  $  2,980,000 
Improvements:    $  7,845,000 
Capital Value    $10,825,000 
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Valuation Report 
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DIRECTORS AND MANAGEMENT  
Directors 
Peter James Hutchison (Chairman) 

135 Eglinton Road, Mornington, Dunedin 9011 

Peter has many years of senior management and governance experience in a variety of fields 
but more specifically in the property, banking and financial services sectors.  He is a fellow of the 
New Zealand Institute of Management and a chartered member of the Institute of Directors.   

Peter is involved with the local community as Director and Chairman of the Audit & Risk 
Committee for Dunedin Venues Management Limited which operates the Forsyth Barr Stadium 
in Dunedin, President of the Otago & Southland Division and Deputy Chairman of the National 
Board of the Cancer Society of New Zealand.  Peter holds a number of other directorships with 
not-for-profit and commercial organisations throughout New Zealand. 

Peter was a director of All Purpose Finance Limited, which was voluntarily placed in receivership 
on 10 November 2008 at the request of the directors.  The receivership concluded on 29 October 
2014 and resulted in a loss of capital for holders of debenture stock issued by the company.  The 
FMA conducted a review of the company and decided against any action in relation to the 
directors.   

Mark French 

750 North Road, Clevedon, Auckland 2582 

Mark has several degrees including a Bachelor of Built Environment, a Graduate Diploma in Project 
Management (majoring in Property Economics), and a Masters of Business Administration.  

Mark has over 20 years’ experience in the property and construction industry.  During this time he 
worked in various management and consultancy roles in both Australia and New Zealand. 

Mark is currently the Managing Director of Triumph Capital Limited, a company that specialises in 
property finance and asset management.  

Peter Waters  

194 Short Street, Birchgrove, NSW 2011 

Peter has been involved in property investment and development in Australia and New Zealand for more 
than 30 years.  He is a licensed real estate agent and builder and has completed an Associate Diploma 
in Building Science and a Master’s Degree in the Built Environment.  

Property development activities include residential sub divisions, residential apartment developments, 
commercial office investment and development, and investment in the hotel industry sector.  Peter owns 
and manages a small industrial and residential property portfolio and has extensive consultancy 
experience in property and finance.  Peter is the director of a number of private property development 
and investment companies.  Property development is generally undertaken using single asset entities, 
project by project.  After the completion of each project, the entity is liquidated.  In one case, the 
liquidation of one of the companies of which Peter was a director was carried out by the Inland Revenue 
Department as there was a loss of GST to the Department.  

The Directors of 67 Courtenay Street are also the directors of the Promoter and interests associated 
with them have a beneficial interest in the shares of the Promoter.  

The Manager  

The Company and the Property will be managed by the Manager under the Management Agreement.  
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The key terms of the Management Agreement between the Company and the Manager are set out 
below: 

• Term: The Manager will manage the Company and the Property for the duration of the 
Company’s ownership of the Property. 

• Termination: The Management Agreement may be terminated: 

1. by the Company in certain situations of default by the Manager.  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; and 

2. by a Special Resolution of Shareholders.  In the event that the Manager is removed 
from office as manager by this means, it is to be paid the equivalent of two year’s annual 
management and accounting services fees as compensation for the early termination of 
the Management Agreement. 

• Functions: The Manager will provide administration and management services in respect of the 
Company and property management services in respect of the Property, as set out in the 
Management Agreement. The Manager’s principal duties include: 

o managing the Property in accordance with best industry standards; 

o negotiating matters with the Tenant of the Property on behalf of the Company; 

o maintaining the register of Shareholders;  

o paying all accounts rendered in connection with the Property and the Company; 

o maintaining proper accounting records in respect to the Company; and 

o managing the Company’s banking facilities. 

• Fees: The Company will pay the Manager: 

o a base annual investment management fee equal to the greater of $30,000 and 3.75% 
of the total amount of rental received by the Company from the Property in the relevant 
year.  The base management fee for the year ending 31 March 2016 is estimated to be 
$33,103 (plus GST);  
 

o an annual property management fee of $18,000 (plus GST) for services in managing 
the Property; and 
 

o an annual accounting services fee of $6,000 (plus GST) for maintaining the accounting 
records and preparing the annual financial statements of the Company.  

 
Under the Management Agreement, any amendment to increase the Manager’s fees must be 
approved by the Shareholders by Special Resolution. 

 
In addition to the annual fees referred to above, the Manager will be entitled to charge the 
Company a Facilitation Fee for new leasing, a Project Management Fee for overseeing any 
work of a capital nature and a Sale Fee if the Property is sold. Please refer to pages 24 to 25 of 
this Prospectus for further details.   

• 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, the fees payable to the Manager or the termination 
provisions, will constitute “material” amendments requiring the approval of Shareholders by a 
Special Resolution.   
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It is intended that the Manager will sub-contract all of its obligations under the Management Agreement 
to Cambridge Asset Management Limited at no additional cost to the Company.   

Cambridge Asset Management Limited 

Cambridge Asset Management Limited specialises in providing property management, accounting and 
administration services primarily in respect of property syndicates.  

Cambridge was established in 2004 and was previously known as St Laurence Assets Management 
Limited.  In December 2010 Cambridge Funds Management Limited, a company owned by the family 
trusts of Sandra Lee, Jim McArley and Kevin Podmore acquired the company from the receiver of St 
Laurence Limited and changed its name to Cambridge.  

Cambridge currently manages over $100 million of commercial property and is managing the Property 
for its current owner, Direct Property Investments (No.2) Limited.    

The directors of Cambridge are: 

• Sandra Ann Lee CA; 

• James Rex McArley BCA and  

• Lyncia Patricia Podmore BA (Hons) Industrial and Organisational Psychology.   

Sandra and James are both executive directors. 

Sandra is Cambridge’s Finance Director and is responsible for its accounting services, financial 
reporting and governance functions.  Prior to establishing Cambridge, Sandra worked for Auguste 
Holdings Limited, the majority shareholder of the St Laurence group of companies, where she was 
responsible for Auguste’s finance and reporting functions.  Following the approval of St Laurence 
Limited’s Recapitalisation Plan in December 2008, Sandra assumed the role of Executive Director – 
Corporate Services for St Laurence Funds Management Limited.  In that role, her responsibilities 
included beinga director or alternate director on a number of St Laurence group entities, some of which 
were placed in receivership and liquidation.  

Sandra was an alternate director for Kevin Podmore on the board of Irongate Property Limited 
(previously known as St Laurence Property & Finance Limited) between 15 April 2004 and 26 May 2010.  
Irongate Property Limited was placed in receivership on 3 May 2011 as part of the property and finance 
company collapses in New Zealand at that time and subsequently went into liquidation on 12 December 
2012. 

Sandra was also an alternate director for Kevin Podmore and Aeneas (Mike) O’Sullivan on the board of 
finance company St Laurence Limited.  St Laurence Limited was placed in receivership on 29 April 2010 
as part of the property and finance company collapses in New Zealand at that time and subsequently 
went into liquidation on 12 December 2012.  She ceased to be an alternate director of St Laurence on 
13 June 2011.  On 5 March 2014, the Financial Markets Authority (FMA) issued a formal warning letter 
to Sandra and other directors of St Laurence stating that in the FMA’s view the directors of St Laurence 
likely breached the Securities Act by failing to adequately disclose information about the company’s 
declining liquidity and loan quality.  The FMA advised that, having taken into account the possible 
availability of defences, there being no evidence of personal gain or dishonesty by the directors, the 
short period during which the breach occurred, the limited prospects of recovery for investors from any 
action taken and the FMA’s enforcement policy and public interest considerations, it did not intend to 
take formal enforcement action at this time.  

James oversees Cambridge’s advisory and property management activities.  He has extensive 
experience in property management and development via various roles initially with Auguste Holdings 
Limited and then with the St Laurence Group of companies following the approval of St Laurence 
Limited’s Recapitalisation Plan.  James’ role at St Laurence as Manager, Property Investment and Asset 
Restructuring entailed him being a director of a number of St Laurence managed property funds.  He 



23 

was a director of St Laurence Property Development Fund Limited which was placed in liquidation on 
8 August 2011.  Prior to joining Auguste in May 2007, he was Chief Executive of a national property 
consultancy company and managing director of an importation and distribution company.  

Lyncia Podmore is a principal of Boost Productive People Limited which provides HR support and 
processes to small and medium sized businesses. 

Kevin Podmore is a senior executive of Cambridge and will be assisting Cambridge to fulfil the 
Manager’s responsibilities under the Management Agreement.  Kevin was adjudicated a Bankrupt in 
January 2012 in respect of a $20 million personal guarantee he had provided in respect of St Laurence 
Limited’s indebtedness under its moratorium plan and was discharged from bankruptcy on 12 January 
2015.  Kevin was the Managing Director of St Laurence Limited and had primary responsibility for the 
oversight of its funds management business activities.  He was issued with the same formal warning 
letter from the FMA on 5 March 2014 as was issued to Sandra Lee.  Kevin was also a director of 
Irongate Property Limited (previously known as St Laurence Property & Finance Limited), which was 
placed in receivership and liquidation as set out above.  
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OFFER COSTS AND ON-GOING CHARGES 
Applicants are not required to pay any charges to the Company, or any associated persons of the 
Company, in relation to the Offer other than the Offer Price of each Offer Share allotted to them. 
 
Upfront Costs 
 
The Company will pay all costs incurred in acquiring the Property.  The Acquisition Costs are estimated 
to be: 
 
Procurement fee $230,000 
Legal costs     $17,000 
Valuation fee      $3,000 
   $250,000 
(plus GST, if any) 
 
The Company will also pay all costs associated with the Offer.  The Offer costs are estimated to be: 
 
Legal costs      $49,450 
Marketing costs      $59,800  
Accounting and Audit costs     $11,500 
Brokerage    $129,938 
Registry set up fee       $2,875 
     $253,563 
(inclusive of GST, if any) 
 
On-going Charges 
 
Management Fees 
 
The Company and the Property will be managed by the Manager under the Management Agreement.   
 
The Company will pay the Manager an annual management fee comprising: 
 

1. a base annual investment management fee equal to the greater of $30,000 or 3.75% of the total 
amount of rental received by the Company from the Property in the relevant year.  The base 
investment management fee for the year ending 31 March 2016 is estimated to be $33,103 
(plus GST);  
 

2. an annual property management fee of $18,000 (plus GST) per annum for services in managing 
the Property; and 

 
3. an annual accounting services fee of $6,000 (plus GST) for maintaining the accounting records 

and preparing the annual financial statements of the Company.  
 
Under the Management Agreement, any increase in the Manager’s fees must be approved by the 
Shareholders by Special Resolution. 
 
The Manager intends to sub-contract all of its obligations under the Management Agreement to 
Cambridge Asset Management Limited at no additional cost to the Company.  
 
Further details on the terms of the Management Agreement are set out on pages 20 to 22 of this 
Prospectus under the heading “The Manager”. 
 
Facilitation Fee for New Leasing  
 
The following fees will be payable to the Manager for any new leasing in respect of the Property: 
 

1. where no real estate agent is used by the Manager: 
a. Lease term of less than one year: Nil; 
b. Lease term of one year or longer but less than three years: 10% of annual rent (plus GST); 
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c. Lease term of three years or longer but less than five years: 12.5% of annual rent 
(plus GST); 

d. Lease term of five years or longer: 15% of annual rent (plus GST); or 
 

2. where a real estate agent is involved: 
a. Lease term of less than one year: Nil; 
b. Lease term of one year or longer but less than three years: 5% of annual rent (plus GST); 
c. Lease term of three years or longer but less than five years: 6.25% of annual rent 

(plus GST);  
d. Lease term of five years or longer: 7.5% of annual rent (plus GST). 

 
Project Management Fees 
 
If project work of a capital nature is necessary, a fee equal to 4% of the actual costs of the project to the 
Company (plus GST) will be payable to the Manager for arranging and managing that work.  In addition, 
the Manager will be entitled to recover any direct costs (such as travel or accommodation) incurred by it 
in respect of the relevant project. 
 
Audit Fees 
 
An annual audit fee estimated at $6,500 (plus GST) per annum. 
 
Valuation Fees 
 
An annual independent valuation fee estimated at $4,000 (plus GST) per annum. 
  
One–off fees 
 
Sale of Offer Shares 
 
A Shareholder selling its Offer Shares to a third party may be liable for brokerage fees if the sale is 
negotiated by or through a third party.  
   
Sale of the Property 
 
Upon sale of the Property, the Manager will be entitled to a fee equal to 2% of the sale price (plus GST).  
If the property is sold by a Real Estate Agency, then a sales commission will also be payable to the 
agency out of the sales proceeds.  The Commission is estimated to be 2.1% (plus GST) of the sale 
price.  
 
If the Property was sold during the term of any fixed interest loan, there may be an early repayment fee 
which is likely to equate to any loss suffered by the lender as a result of the early repayment of the loan.   

Termination Fee 

If Shareholders resolve by Special Resolution to remove the Manager, the Company must pay to the 
Manager a termination fee equivalent to two years’ annual management and accounting services fees 
as compensation for the early termination of the Management Agreement. 
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FINANCIAL INFORMATION  
Prospective Financial Information for the Company Page 27 

Independent Auditor’s Report 

Summary Financial Statements for Direct Property Investments (No. 2) 
Limited 

Page 45 

Page 48 

 

The latest financial statements for Direct Property Investments (No.2) Limited for the year ended 31 
March 2014, which comply with, and were registered under the Financial Reporting Act 1993 on 6 June 
2014, can be found on the public register relating to the Company at www.business.govt.nz/companies. 

 

Introduction 
The Company has not commenced business nor acquired an asset or incurred a debt as at the date of 
this Prospectus.  On this basis, financial statements for the Company are not available and have not 
been provided. 

Prospective Information for the Company, as required by clause 11(1)(c) of Schedule 1 of the Securities 
Regulations, is set out on pages 27 to 38 of this Prospectus. 

Summary financial statements for the five years ended 31 March 2014 for Direct Property Investments 
(No.2) Limited, the current owner of the Property, are set out on pages 48 to 49 of this Prospectus.   

 

http://www.business.govt.nz/companies
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Prospective Financial Information 
This section sets out prospective financial information for the Company, as required by clause 11(1)(c) 
of Schedule 1 of the Securities Regulations. 

Introduction and basis for preparation 

This section contains prospective financial information for the Company for the approximately 15 month 
period ending 31 March 2016 and the financial year ending 31 March 2017, which includes: 

• Prospective statement of comprehensive income; 

• Prospective statement of movements in equity; 

• Prospective statement of financial position; 

• Prospective statement of cash flows; 

• Accounting policies applied in the preparation of the prospective financial information 

• General and specific assumptions on which the prospective financial information has been 
based; and 

• An analysis of the sensitivity of prospective financial information to changes in a number of key 
assumptions. 

The prospective financial information has been prepared in accordance with Financial Reporting 
Standard No.42 “Prospective Financial Statements” issued by the External Reporting Board. 

67 Courtenay Street Limited is a new company that has been established specifically to acquire the 
Property and has no existing business.  The prospective financial information has been prepared to 
support the Offer as set out in this Prospectus and the information presented may not be appropriate for 
any other purpose.  

The prospective financial information has been prepared on the same basis as the summary financial 
statements for Direct Property Investments (No.2) Limited included on pages 48 to 49 of this Prospectus 
have been prepared.  

The Directors of the Company believe that the prospective financial information, including the 
assumptions on which it is based, has been prepared with due care and attention, having regard to the 
historical financial performance of the Property, and consider the assumptions are the best estimate 
assumptions when taken as a whole to be reasonable at the time of preparing this Prospectus.  
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 prospective financial information is based on events and conditions existing at the date of the 
Prospectus and the accounting policies and assumptions stated below.  

Prospective financial information by its nature involves risks and uncertainties, many of which are 
beyond the control of the Company.  These risks and uncertainties include, but are not limited to, the 
risks discussed under the heading “Special Trade Factors and Risks” on pages 38 to 43 of this 
Prospectus. 

The principal accounting policies that have been adopted in the preparation of the prospective financial 
information are set out on pages 32 to 38 of this Prospectus.  

The prospective financial information was authorised by the Board for issue on 20 January 2015.  The 
Board of the Company is responsible for the issue of the prospective financial information, including the 
appropriateness of the assumptions underlying the prospective financial information and all other 
required disclosures.   
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It is not intended that the prospective financial information will be updated following registration of the 
Prospectus.   
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Statement of Accounting Policies 

The prospective financial statements are for the reporting entity, 67 Courtenay Street Limited (“the 
Company).  The Company was incorporated on 13 January 2015.  
 
The prospective financial information has been prepared in accordance with Financial Reporting 
Standard No.42 “Prospective Financial Statements” issued by the External Reporting Board and 
Generally Accepted Accounting Practice in New Zealand (NZ GAAP) as it relates to prospective 
financial statements. 

The accounting policies applied in the preparation of the prospective financial statements are intended 
to be used in the preparation of the financial statements of the Company in the future. 
 
Accounting period 
 
The prospective financial statements presented in respect of the Company are for the first approximately 
15 month accounting period (following the incorporation of the company on 13 January 2015 to the end 
of the first financial year 31 March 2016) and the subsequent financial year ended 31 March 2017.  The 
first accounting period is based on the Expected Settlement Date of the Property of 20 March 2015 and 
therefore the forecasts to 31 March 2016 represent 12 months and 12 days trading. 
 
Basis of measurement 

 
The financial statements are prepared on the historical cost basis except that the investment property is 
measured at fair value through the prospective statement of comprehensive income.  The methods used 
to measure fair values are discussed below. 

 
Functional and presentation currency 
 
The prospective financial statements are presented in New Zealand dollars (NZD), rounded to the 
nearest dollar, which is the Company’s functional currency. 
 
Significant accounting policies 
 
The specific accounting policies applied in the preparation of these prospective financial statements are 
set out below.  These policies have been consistently applied to both periods presented. 

        
a) Revenue and expense recognition 

 
Revenue is recognised to the extent that it is probable that economic benefits will flow to the 
Company and that revenue can be reliably measured.  Expenses are recognised in the 
prospective statement of comprehensive income on an accrual basis. 

 
i. Rental income 

Rental income from investment property leased out under an operating lease is recognised in 
the statement of comprehensive income on a straight-line basis over the term of the lease.   

 
ii. Service charge income 

The customer's share of operating costs directly attributable to a property which are 
recoverable are recognised on an accrual basis. 

 
iii. Property operating expenses 

Property operating expenses are expensed as incurred. All other expenses are recognised 
on an accrual basis. 

 
b) Income Tax 

 
Income tax expense comprises current and deferred tax.  Income tax expense is recognised in 
the statement of comprehensive income, except to the extent that it relates to items recognised 
directly in equity, in which case it is recognised in equity. 
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Current tax is the expected tax payable on the taxable income for the year, using tax rates 
enacted or subsequently enacted by the reporting date, and any adjustment to tax payable in 
respect of previous years. 
 
Deferred tax is recognised using the balance sheet method, providing for temporary differences 
between the carrying amounts of assets and liabilities for financial reporting purposes and the 
amounts used for taxation purposes.  Deferred tax is not recognised for the initial recognition of 
assets or liabilities in a transaction that is not a business combination and that affects neither 
accounting nor taxable profit.  Deferred tax is measured at the tax rates that are expected to be 
applied to the temporary differences when they reverse, based on the laws that have been 
enacted or substantively enacted by the reporting date. 
 
A deferred tax asset is recognised to the extent that it is probable that future taxable profits will 
be available against which temporary differences can be utilised.  Deferred tax assets are 
reviewed at each reporting date and are reduced to the extent that it is no longer probably that 
the related tax benefit will be realised. 
 

c) Goods and services tax 
 
The prospective financial statements have been prepared on a GST exclusive basis, except for 
receivables, payables and share issue costs which are stated inclusive of GST.  
 
GST on share issue costs are not able to be claimed by the Company as they are capital in 
nature and will therefore be non-recoverable and are therefore included in the prospective 
statement of equity at the GST inclusive amount.  
 

d) Investment property 
 
Investment property is property held either to earn rental income or for capital appreciation or for 
both.  Investment property is measured initially at its cost, including related transaction costs.  
Where settlement is deferred, cost reflects the present value of the settlement amount.  Interest 
is recognised as this present value is unwound. 
 
After initial recognition, the investment property is stated at fair value.  An external, independent 
valuer, having an appropriate recognised professional qualification and experience in the 
location and category of the property being valued, values the property annually.   
 
Subsequent expenditure is capitalised to the investment property’s carrying amount only when it 
is probable that future economic benefits associated with the expenditure will flow to the 
Company and the cost of the item can be measured reliably.  All other repairs and maintenance 
costs are expensed when incurred.  When part of an investment property is replaced, the 
carrying amount of the replaced part is derecognised. 
 
Changes in fair values are recognised in the profit and loss component of the prospective 
statement of comprehensive income.   
 
Rental income from investment property is accounted for as described in the accounting policy 
above. 
  
The Company does not hold any other items of property, plant and equipment. 
 

e) Term borrowings 
 
Term borrowings are recognised initially at fair value less transaction costs incurred.  
Borrowings are subsequently stated at amortised cost.  Any difference between the proceeds 
and the redemption value is recognised in the prospective statement of comprehensive income 
over the period of the borrowing using the effective interest method. 
 
Borrowings are classified as non-current liabilities as the Company has an unconditional right to 
defer settlement of the liability for at least 12 months after the reporting date. 
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f) Share Capital 
 
Shares are classified as equity when there is no obligation to transfer cash or other assets. 
Costs associated with the issue of shares are shown in equity as a deduction from the proceeds 
of issue of shares. 

 
g) Dividend Distribution 

 
Dividend distribution to Shareholders is recognised as a liability in the financial statements in the 
period in which the dividends are approved (but not paid). 

 
h) Cash flows 

Operating activities predominantly comprise cash flows arising from the provision of leasing 
activities.  Cash comprises bank balances and demand deposits used as part of the day-to-day 
cash management of the Company.  
 

i) Determination of fair values 
A number of the Company's accounting policies and disclosures require the determination of fair 
value, for both financial and non-financial assets and liabilities.  Fair values have been 
determined for measurement and/or disclosure purposes based on the following methods.  
Where applicable, further information about the assumptions made in determining fair values is 
disclosed in the notes specific to that asset or liability. 

 
i. Investment property 
An external, independent valuation company, having appropriate recognised professional 
qualifications and recent experience in the location and category of the property being valued, 
values the Company’s investment property every 12 months.  
 

ii. Trade and other receivables 
The fair value of trade and other receivables is estimated as the present value of future cash 
flows, discounted at the market rate of interest at the reporting date, except for short term 
receivables which are not discounted. 
 

iii. Non-derivative financial liabilities 
Fair value, which is determined for disclosure purposes, is calculated based on the present 
value of future principal and interest cash flows, discounted at the market rate of interest at the 
reporting date. 

 

Assumptions 

The prospective financial information in this section is based on various best estimate assumptions.  The 
principal assumptions are summarised below and should be read in conjunction with the sensitivity 
analysis set out below, the risk factors set out on pages 38 to 43 of this Prospectus under the heading 
“Special Trade Factors and Risks” and the statement of Accounting Policies. 

General Assumptions 

The following general assumptions have been made in the preparation of the prospective financial 
information: 

• The Company will settle the purchase of the Property on 20 March 2015 being its contracted 
settlement date.  The prospective financial statements have been prepared for the periods 
ended 31 March 2016 and 2017.  As the Company was incorporated on 13 January 2015 the 
first accounting period recorded is for the approximately 15 month period from 13 January 2015 
to 31 March 2016, but will only represent 12 months and 12 days of trading. 
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• The principal activity of the Company will be property investment with the Property being 
acquired by the Company for long term investment to generate stable and consistent income 
returns for Shareholders.  

• The prospective financial statements have been prepared on the assumptions that there will be 
no material changes in the economic environment, legal requirements or the current tax regime 
applying in New Zealand. 

• It is assumed that there will be 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. 

• There will be no material changes to the material agreements and contractual obligations of the 
Company. 

Specific Assumptions 

1. Revenue 

The prospective financial statements assume rental income of $882,750 plus GST per annum, being 
the amount of rental that is required to be paid by The Warehouse Limited under its Deed of Lease. 

2. Operating costs 

Most operating costs (rates, utilities, maintenance costs and Body Corporate levies) are paid directly 
by the Tenant or paid by the landlord then fully recovered from the Tenant.  These costs have been 
excluded from the prospective financial statements.  Only the Manager’s property management fee 
and $2,843 of other costs are assumed to not be recoverable.    

3. Management fees 

The management fees payable to the Manager are assumed to be $33,103 plus GST per annum.  It 
is based on an annual investment management fee charge of 3.75% per annum on the net rental 
received from the property and a property management fee of $18,000 plus GST per annum.  In 
addition the Manager will be paid an annual accountancy fee of $6,000 plus GST per annum.  

The forecast management fees are based on the contractual fees that will be payable to the Manager 
pursuant to the Management Agreement entered into by the Company (and as set in the 
Prospectus). 

4. Depreciation 

It is assumed that no depreciation will be expensed in the period ending 31 March 2016 and 31 
March 2017.  

5. Finance facilities and interest costs 

It is assumed that there will be no material change in conditions relating to the availability of funding 
and banking facilities.  The assumed facility and interest rate are based on a letter of offer for funding 
from ASB and are set out on pages 11 to 12 of this Prospectus. 

The level of bank borrowings will be $5,275,000 being 50.2% of the Property’s purchase price of 
$10,515,000 

The interest rate on the bank borrowings has been assumed to be at a fixed rate, of 5.75% for the 
first 2 years.  The assumed facility and interest rate are based on a letter of offer for funding from 
ASB and prevailing interest rates.  The initial loan term is for two years.  The limit is reviewed 
annually and subsequently extended by further 12 months at the Banks discretion.  Interest is 
payable monthly in arrears.  The interest expense and cash flow is based on no principal repayments 
during the term of the loan.  This is based on current indications from ASB Bank, subject to variation 
at the time of the loan being drawn and assumes the conditions precedent in the offer are fulfilled. 
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The Bank Facility from ASB will be secured by a first unrestricted registered all obligations mortgage 
over the Company being the land comprised in certificate of title TNL2/161 and a first and exclusive 
registered General Security Agreement over the assets and undertakings of the Company.  

6. Dividends 

Distributions to Shareholders are based on an 8.5% annual return on initial funds invested in line with 
this Prospectus.  Due to the acquisition costs in the period to 31 March 2016 the distribution for this 
period will be partly paid from Capital Contributed.  The annual dividend payable in cash would be 
$323,413, inclusive of resident withholding tax, and it is assumed that imputation credits will be 
attached to the dividend based on tax paid by the Company at a rate of 28% per annum. 

It is assumed that monthly dividends will be paid on the Shares on the 12th of each month with the 
first dividend payment scheduled to be paid on 12 May 2015.  This dividend will be for the month of 
April 2015. 

7. Fair value of Investment Property 

The valuation by Telfer Young (Taranaki) Limited will also be fair value on the date of the purchase of 
the Property and at 31 March 2016 and 2017, and there is no increase in the fair value of the 
Property over the forecast period.  The valuation received is for potential acquisition, first mortgage 
purposes and financial reporting purposes.  

8. Capital Expenditure 

The prospective financial statements have been prepared on the basis that no capital expenditure is 
anticipated as the condition of the building is such that no capital expenditure is considered to be 
required over the forecast period. 

9. Equity Issued 

231 parcels of $25,000 shares are issued for $5,775,000.  The subscribers as holders of Shares will 
be entitled to receive distributions as declared from time to time and are entitled to one vote per 
interest at meetings of the company and rank equally with regard to the Company’s residual assets. 

10. Contingencies 

The Company does not anticipate having any contingent liabilities as at 31 March 2016 and 2017. 

11. Related party arrangements 

The following related party arrangements will exist between the Company and related parties: 

Name of related party Arrangement Amount payable by 
Company 

New Zealand Syndication 
Group Limited 

Procurement fee $230,000 (plus GST) 

NZSG Management Limited Investment Management fee $33,103 per annum (plus GST) 

NZSG Management Limited Property management fee $18,000 per annum (plus GST) 

NZSG Management Limited Accounting fee $6,000 per annum (plus GST) 

FMO Registry Services Limited Registry fee $7,500 per annum (plus GST) 
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New Zealand Syndication Group Limited is the Promoter of the Shares in the Company.  Peter 
Hutchison, Mark French and Peter Waters are Directors of both New Zealand Syndication Group 
Limited and the Company. 

NZSG Management Limited, a wholly-owned subsidiary company of New Zealand Syndication 
Group Limited, is the Manager of the Company.  Peter Hutchison, Mark French and Peter Waters 
are Directors of both NZSG Management Limited and the Company.   

FMO Registry Services Limited will provide registry services for the Company.  Peter Hutchison, a 
director of the Company, is a director and shareholder of FMO Registry Services Limited. 

Sensitivity of Significant Assumptions 

The prospective financial information is subject to significant business, economic and competitive 
uncertainties and therefore actual results are likely to vary from that presented in the prospective 
financial information and these variations might be material. 

The sensitivity analysis presented in the following tables demonstrates the potential impact of 
changes to key assumptions on the prospective net profit available for distribution.  Care should be 
taken in interpreting the sensitivity analysis as changes in specific assumptions are analysed in 
isolation to potential changes to other specific assumptions.  The sensitivity analysis does not take 
into account any potential mitigating actions that the Board or Manager may take. 

The factors that the Directors consider to have the most significant impact on financial performance 
are movements in interest rates, movements in the level of non-recoverable operating expenses and 
administration costs, movements in the valuation of the Property and the extent to which the amount 
raised under the Offer by 17 March 2015 is less than $5,775,000.  

The annual rent payable by the Tenant is fixed at $882,750 plus GST until 2 October 2017.  The 
management fees payable to the Manager are also fixed and can only be increased with 
Shareholder approval.      

Movement in interest rates 

The Company has assumed an average interest rate of 5.75% per annum for the period to 31 March 
2017. The current interest rate using ASB’s 30 day Bank Bill Bid rate is 5.05% (including the Bank’s 
margin of 1.35%).  The Company intends to manage short term interest rates through utilising 
interest rate swaps.  The current 2 year fixed interest rate using ASB’s 2 year swap rate is 5.49% 
(including the Bank’s margin of 1.35%). 

An increase in interest rates by 1% from 5.75% to 6.75% would decrease the profit/equity by 
$52,750 if the increase was for a full year.     

Movement in non-recoverable operating expenses and administration costs 

 Prospective +12.5% +25.0% +50% 

31 March 2016  $33,287 $4,161 $8,322 $16,644 

31 March 2017 $32,753 $4,094 $8,188 $16,376 

     

The above table shows the estimated impact on distributable profit of an increase in non-
recoverable operating expenses and administration costs.  If these costs were 50% higher than 
expected then the forecast operating profit would reduce by approximately $16,500 and this would 
necessitate either the proposed distribution having to be reduced or the shortfall being funded from 
reserves.   
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Movement in investment property valuation 

The Investment Property is valued at fair value.  Significant changes in the fair value adjustment 
made to investment property will have a material impact on the Statement of Comprehensive 
Income and Statement of Financial Position and can be difficult to estimate.  The value of this asset 
is sensitive to changes in assumptions (over long term), including future tenancy risk, discount rate 
applied and projected operation and capital expenditure.  The value of this asset may increase or 
decrease depending on changes in the applicable assumptions.  The sensitivity results based on 
increasing / decreasing assumed fair value by 2% will result in an impact of ($220,000) / $220,000 
on the fair value of the investment property.  

A decrease in the value of the investment property by greater than 12.8% would result in a breach of 
the Company’s 55% loan to value covenant with ASB, as set out on page 56 of this Prospectus.  
This would trigger an event of review and ASB would have the right to amend the terms of the 
facility, including but not limited to the implementation of a principal amortisation regime.  

Subscriptions received lower than $5,775,000 – effect on retained earnings 

 Prospective $4,825,000 $5,000,000 $5,500,000 

31 March 2016  $278,835 $14,488 $11,819 $4,194 

 

The above table shows the estimated impact on retained earnings should subscriptions received by 
17 March 2015 be less than $5,775,000.  If subscriptions received amounted to greater than 
$4,825,000 but less than $5,775,000 then this would necessitate the Company utilising the Bridging 
Facility to assist with the purchase of the Property.  As the interest rate for the Bridging Facility is 
lower than the 8.5% return that is to be paid to investors, then the amount of retained earnings 
available for future distributions at 31 March 2016 would increase through utilising the Bridging 
Facility.  The interest rate on this facility is based on the ASB Bank Bill Bid Rate plus a margin of 
1.75%.  Assuming the 30-day Bank Bill Bid Rate is 3.70% per annum then the interest rate would be 
5.45%.  In calculating the effect on interest expense the Company has assumed that the additional 
subscriptions will be received 6 months following draw down. The facility is available for a term of 
6 months to enable full subscriptions to be received. 

 

Special Trade Factors and Risks 
No investment is free of risk and the Offer Shares are no exception. 
 
The principal risks are that you may not be able to recoup your original investment or may not receive 
the returns on your investment that you expect (or that have been projected).  This could happen for a 
number of reasons including that: 

• the operational and financial performance of the Company is worse than expected; 

• the price at which you are able to sell your Offer Shares is less than the Offer Price;  

• you are not able to sell your Offer Shares at all – for instance, because a market for them does not 
develop, or any such market becomes illiquid or ceases to exist;  

• the Company’s financial performance is not as good as expected and, as a result, it is not in a 
position to pay dividends on the Offer Shares; or 

• the Company becomes insolvent and is placed in receivership or liquidation.  

In general, the risks associated with an investment are affected by the nature of the underlying assets 
and the structure of the investment.  In relation to property investments, property values and market 
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rentals can be affected, positively or negatively, by economic factors such as interest rate movements, 
general price movements and the level of economic activity.  The value of the Property being acquired 
by the Company will also be affected by factors affecting the Tenant (including its financial performance 
and circumstances), by insured and uninsured perils, maintenance and repair obligations and other 
factors. 

The principal risk factors that may affect your ability to recoup your investment or receive the returns you 
expect are set out below.  Those risk factors are not the only ones that may impact on the Company’s 
performance.  They are, however, believed to be the most significant risk factors for their potential 
impact on the Company’s future operating performance and financial position and therefore on the value 
of the Offer Shares and the Company’s ability to pay the projected dividends.  There may be additional 
risk factors that the Company is currently unaware of, or that the Company deems immaterial but which 
may subsequently become key risk factors for it.  You should, therefore, consider the risk factors in this 
section in conjunction with the other information in this Prospectus and should read all the information in 
this Prospectus (and seek professional advice, if necessary) before deciding whether or not to subscribe 
for Offer Shares under this Offer. 

The Offer Shares will be fully paid on issue.  Accordingly, Shareholders will not have any liability to 
make any further payments in respect of their Offer Shares. 

Principal Risk Factors  

Not being able to recoup original investment   

You may not recoup your original investment if: 

(a) The Company is placed in receivership or liquidation.  Should the Company become insolvent then 
you may receive, in total, less than the amount paid by you for your Offer Shares.  The actual amount 
received will depend on the total amount claimed by the creditors of the Company and the amount 
realised from the sale of the assets of the Company (including the Property) that are available to 
meet those claims.  Shareholders will not be liable to pay money to any person as a result of the 
insolvency of the Company.  However, Shareholders may receive less than the amount of their 
investment in the Offer Shares if the Company becomes insolvent. 

(b) The Property is sold in the future and the sale proceeds (after meeting the costs of sale and repaying 
all borrowings in respect of the Property) are less than the total amount raised under this Offer and 
the acquisition and other establishment costs.  The proceeds from a sale of the Property would first 
go to repaying the amount of the loan from ASB Bank Limited (or any other secured lender) and then 
in paying all other creditors of the Company.  If the proceeds from a sale of the Property were 
insufficient to enable the Company to repay the full amount of the loan from ASB Bank Limited (or 
any other secured lender) and to repay any other creditors of the Company in full, ASB Bank Limited 
and those other creditors would not have any recourse to Shareholders for the amount owed to them 
by the Company.  Market demand for the Property will affect not only the sale price achieved for it 
should it be sold in the future but also the timing of any such sale. 

(c) The Property is damaged or destroyed and the loss suffered by the Company is not covered by 
insurance policies arranged for the Property by either the Body Corporate or the Company.  

(d) You sell your Offer Shares to a third party for less than the Offer Price. There is no guarantee that 
there will be willing buyers for Offer Shares in the future.  The sale of Offer Shares in the Company 
presumes that there is a market for them.  As at the date of this Prospectus, however, there is no 
established market for the Offer Shares and the Directors do not intend that the Offer Shares will be 
listed or tradeable on a securities market operated by a registered exchange or on any other 
securities market.  There may therefore only be a limited market for Offer Shares in the future.  

Not receiving returns on your investment in the Company 

You may not receive the returns you expect (or that have been projected) on your Offer Shares if the 
financial performance of the Company is not as good as expected.  The following principal risk factors 
may impact adversely on the Company’s financial performance.  These risk factors may also impact on 
the value of the Property and therefore on your ability to recover your investment in Offer Shares in full. 
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(a) Single Asset Risk.  The Property is the Company’s only asset.  If the Property does not perform to 
expectations, then the Company’s financial performance (and returns to Shareholders) will be 
impacted adversely and will not be offset by the performance of other assets.  

(b) Single Tenant Risk.  As the Property is leased to The Warehouse Limited, the Company is exposed 
to a single tenant.  If The Warehouse Limited is unable to or does not pay the rent payable under the 
lease, the Company will have no income from which to meet its day to day obligations, such as bank 
interest and property outgoings, until the Tenant is able to or does resume paying its rent or a new 
tenant is found.  

If the current lease with The Warehouse Limited is terminated for any reason (including for non-
payment of rent), it may be difficult to find a new tenant that is able to take a lease of the whole 
Property in its current configuration.  It is also possible that if a replacement tenant needs to be 
found, the Company may need to charge rent at a lower level than the rent payable under the current 
lease by The Warehouse Limited.  To enable the Property to be leased in whole or part to a tenant or 
tenants other than The Warehouse Limited, the Company may need to undertake work so that the 
premises could be leased to a number of tenants.  The cost of that work could be significant and 
would be need to be met by the Company.  

Both situations could result in the Company being unable to pay dividends to Shareholders and 
potentially becoming insolvent unless it is able to find replacement tenants quickly or raise additional 
capital from its Shareholders or borrow additional funds to enable it to meet its obligations until 
replacement tenants can be found.   

(c) Tenant default.  The performance of the Company depends on the ability of The Warehouse Limited 
to meet its contractual obligation to pay rent and outgoings in respect of the Property.  If The 
Warehouse Limited was to suffer financial problems of a significant nature, any resulting failure to 
pay rent and outgoings and consequential litigation would have a detrimental impact on the 
Company’s financial performance and its ability to pay dividends to Shareholders.  A material default 
by The Warehouse Limited could also impact on the ability of Shareholders to recoup their original 
investment.  

The Warehouse Limited is a wholly-owned subsidiary of NZX-listed The Warehouse Group Limited, 
which is one of New Zealand’s largest retail group operations.  For more information on The 
Warehouse Limited and The Warehouse Group Limited please refer to the Property Section of this 
Prospectus and/or visit www.warehouse.co.nz.  The Warehouse Group Limited does not guarantee 
the obligations of The Warehouse Limited under the lease or otherwise.  

(d) Renewal risk.  At expiry of the initial 12 year term of the existing lease of the Property to The 
Warehouse Limited, the Company may need to incur expenditure or costs by upgrading the Property 
or providing lease inducement payments or rental holidays to The Warehouse Limited, or any 
replacement tenant, to secure the renewal of the existing lease or a new lease of the Property.  
Costs associated with obtaining a renewal of the Lease to The Warehouse Limited or replacement 
tenant(s) will reduce the funds available for distribution to Shareholders.  There may also be an 
impact on the solvency of the Company if there is a significant delay in finding a new tenant or 
tenants for the Property. 

(e) Interest rate risk.  The return to Shareholders is subject to interest rate variations in the Bank loan 
with ASB Bank Limited.  Interest rate movements are unable to be accurately predicted.  The 
Company intends to manage short term interest rate risk by utilising interest rate swap agreements.  
The interest rate prevailing at the end of any swap arrangement may differ materially from the rate at 
the date the swap arrangement is entered into and may accordingly impact (positively or adversely) 
on the actual return that Shareholders receive. 

In addition, if it is necessary to renegotiate, or refinance, the ASB Bank loan, the renegotiated or new 
financial facilities may require principal repayments which will affect returns.  If the Bridging Loan is 
utilised and insufficient subscriptions are raised under the Offer to enable the Company to repay the 
loan in full, then the Bank may require principal repayments to be made.  This would also affect the 
amount of funds available for distribution to Shareholders.       

http://www.warehouse.co.nz/
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(f) Leverage risk.  If the Company is required to fully draw down both the Term Loan and the Bridging 
Loan, then ASB Bank will have advanced an amount equivalent to approximately 57% of the 
Property’s current value.  There is a risk that adverse market movements may cause a breach of 
ASB Bank’s requirements.  In the six month period following loan drawdown, the loan to value ratio of 
the Bank’s security is to be no more than 60% and is to reduce to 55% following expiry of the 
Bridging Loan.  Failure to comply with those ratios will trigger an event of review and the Bank will 
have the right to review and amend the terms of the facility(ies) including, but not limited to, by 
implementing of a principal amortisation (or repayment) regime.  

(g) Property ownership costs.  Structural repairs and certain maintenance and capital works may be 
required to the Property, the costs of which would not be recoverable from the Tenant under the 
terms of the lease.  Given the recent refurbishment work undertaken by the current owner of the 
Property, the Company does not anticipate there being any significant costs of this nature in the 
medium term.  

(h) Destruction risk. Natural disasters and other events could cause total and/or significant destruction to 
the Property.  Should this occur then this may result in a loss of rental income from the Property.  
The Body Corporate is required to insure the buildings and other improvements pursuant to the Unit 
Titles Act.  If the Body Corporate does not arrange appropriate insurance in respect to the Property 
then any destruction of the Property will adversely impact on income from the Property.  

The Body Corporate has insured the unit title development for up to $24,195,924.  The policy 
contains standard industry exclusions, for example the insurer does not indemnify the policy holder 
for damage caused by events of war, invasion and acts of foreign enemies.   

As the Property is part of a wider unit title development, it is unlikely that any such damage or 
destruction will be limited to the Property.  If other parts of the development are affected, then 
multiple parties will need to co-operate in relation to the repair or rebuilding of the unit title 
development, which could result in additional delays and cost. 

In the event of the total development being destroyed and the full amount of the $24,195,124 cover 
being paid out, the Company would be entitled to $13,319,856 under the insurance policy based on 
the Company holding 55.05% of the unit entitlements in the Body Corporate.   

The Tenant has the right to terminate the lease within three months if the Property is rendered 
untenantable as a result of damage or destruction.  The insurance policy affected by the Body 
Corporate provides cover for 12 months loss of rent in these circumstances.  The Company intends 
to increase the term of the loss of rent cover to 24 months.  The cost of increasing the loss of rent 
cover, which will be a non-recoverable cost under the lease, is expected to be $780 per annum.   

(i) Breach of encumbrance risk.  As set out on pages 16 to 17 of this Prospectus, the Council has 
registered encumbrances over the Property to secure certain obligations under the car park lease 
and the airspace lease.  The encumbrances provide that, in the event they are breached, the Council 
has all powers granted to mortgagees and encumbrances under the Land Transfer Act 1952 or the 
Property Law Act 2007 including the power of sale.  In the Directors’ view it is highly unlikely that the 
Council would seek to exercise a power of sale if an encumbrance was breached, particularly given 
that the encumbrances also provide for monetary and other remedies if they are breached.  
However, the possibility of a sale in those circumstances cannot be discounted.  A sale for breach of 
an encumbrance would shorten the term of the investment and therefore the period for which any 
projected returns may be paid.   

General Risks 
 
In addition to the principal risk factors set out above, the Company is also exposed to the following 
general risk factors which may also impact on your ability to recoup your investment in, or receive the 
expected returns from, the Offer Shares.  

Property market risk 

The value of, and returns generated from, the Property may fluctuate depending on property market 
conditions, including, in particular, the state of the retail premises segment of the commercial property 
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market.  The demand for retail premises (including from both purchasers and lessees) changes over 
time and can be influenced by general economic factors such as interest rates, employment rates and 
social factors such as population demographics and the impact of such factors on consumer confidence 
and spending. 

In particular, a reduction in the demand for retail premises may result in a reduction in the market value 
of the Property and, therefore, the value of each Shareholder’s investment in the Company. 

Economic conditions 

Like any other investment, returns from an investment in the Offer Shares will be influenced by the level 
of economic activity.  A contraction in the New Zealand or global economy may impact on the 
performance of the Company and the Property by reducing or increasing demand for retail premises, or 
by affecting the amount of rent lessees are willing to pay, operating costs or other commercial real 
estate fundamentals.  

Consumer demand and spending 

A fall in consumer confidence and a consequent reduction in consumer spending may result in a 
reduction in the level of demand for retail premises such as the Property.  This would have a direct 
impact on the rental income generated from the Property and may impact the Company’s financial 
performance and its ability to pay the projected returns to Shareholders. 

Management 

The Manager may not manage the Property to the standards or with the degree of expertise required 
under its contractual arrangements with the Company.  The failure of the Manager to properly manage 
the existing lease may result in a loss of rental income from the Property.  The failure to properly 
manage the operating expenses for the Property may also result in costs being higher than expected.  
This may have an adverse effect on the Company, its business and its financial performance. 

Litigation and disputes 

Legal and other disputes may arise from time to time in the ordinary course of operations.  Any such 
dispute may have an impact on earnings or affect the value of the Company’s assets. 
 
The Company is not, as at the date of this Prospectus, currently involved in any material litigation or 
dispute. 

Taxation Risks 

Changes to tax law and practice in New Zealand that apply to the Company, including any change to the 
existing rate of company income tax, may affect the Company’s returns, and a change to tax law 
applying to you personally could affect your returns.  

Other general risks 

The Company also faces the usual risks that arise in the normal course of operating its business, such 
as: 
 
• potential changes to existing laws or the introduction of new laws, could result in increased 

compliance costs and obligations; 

• information systems failure, fraud, business continuity planning and data integrity risk; 

• the emergence of a widespread health emergency, epidemic or pandemic which could create 
economic or financial disruption that could adversely affect the Company’s financial performance or 
impair its ability to manage its business. 
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Assumptions and forward-looking statement risks 

Certain statements in this Prospectus constitute forward-looking statements, including the prospective 
financial information set out on pages 27 to 38 of this Prospectus under the heading “Prospective 
Financial Information”.  Such forward-looking statements involve known and unknown risks, 
uncertainties and other factors which may cause the actual results, performance and achievements of 
the Company to be materially different from any future results, performance and achievements 
expressed or implied in such forward looking statements. 
 
The return from an investment in Offer Shares may be less than expected if the assumptions on which 
the prospective financial information is based are not met, particularly the specific assumptions relating 
to forecast revenue.  These assumptions are set out on pages 35 to 37 of this Prospectus.  The 
assumptions reflect future events that the Board reasonably expects to occur associated with actions the 
Board reasonably expects the Company to take as at the date the assumptions are prepared.  Given the 
risks and uncertainties associated with prospective financial information, there can be no assurance that 
the assumptions will prove accurate. 
 
Given these uncertainties, prospective investors are cautioned not to place undue reliance on forward-
looking statements, including the prospective financial information.  In addition, under no circumstances 
should the inclusion of such forward-looking statements, including the prospective financial information, 
in this Prospectus be regarded as a representation or warranty by the Company, the Promoter or any 
other person with respect to the achievement of the results set out in such statements, or that the 
underlying assumptions used will in fact be correct. 
 
The Company disclaims any responsibility to update any such risk factors or publicly announce the 
result of any revisions to any of the forward-looking statements, including the prospective financial 
information, contained in this Prospectus to reflect future developments or events, other than where it is 
required to do so by the Securities Act, the Securities Regulations or the Financial Reporting Act. 

 
Taxation 
 

Taxation implications of returns 

Tax will affect your return from the Offer Shares.   

The following is a summary of the New Zealand tax implications of investing in Offer Shares if you are 
tax resident in New Zealand.  

The following comments are of a general nature.  They are based on income tax laws at the date of this 
Prospectus and may not deal with your specific circumstances.  You should obtain independent 
professional tax advice in relation to your own particular circumstances before investing.  

Tax laws (including tax rates) are subject to change. 

When distributions are taxable 

Distributions you receive from the Company will generally be taxable dividends for New Zealand tax 
purposes.     

Some distributions you receive from the Company may not be dividends (for example, non-taxable 
bonus issues and certain returns of capital).  

Resident withholding tax 

The Company will generally withhold resident withholding tax (RWT) from dividends it pays.  RWT will 
be deducted at 33% of the gross dividend amount (the gross dividend being calculated as the cash 
dividend plus any attached imputation credits) less the imputation credits attached to the dividend.  The 
Company will not withhold RWT from a dividend paid to you if you hold a current RWT exemption 
certificate that you have provided to the Company before the dividend is paid.  
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Filing an income tax return or income statement 

If you do not have to file an income tax return or income statement, receiving dividends from the 
Company will not change that.  If your marginal tax rate is less than 33% you may be able to reduce 
your other tax liabilities, or get a refund of any RWT deducted from dividends, by filing an income tax 
return or income statement.   

If you file a tax return or income statement, you must include in your taxable income the gross dividend 
amount received from the Company.  You will be able to use attached imputation credits and a credit for 
RWT deducted to satisfy (or partially satisfy) your tax liability on the gross dividend.  If the attached 
imputation credits and RWT deducted exceed the amount of tax on the gross dividend, your tax liability 
on other income you earn will be reduced as a result of receiving the dividend from the Company.   

Sale or disposal of Offer Shares 

Although New Zealand does not have a comprehensive capital gains tax, there are instances where you 
will be subject to New Zealand tax on gains you make on the sale or disposal of your Offer Shares or be 
allowed a deduction for any loss you make.  You must consider your individual circumstances to 
determine whether any gain on the sale or disposal of Offer Shares will be taxable. 

Generally, you will be subject to tax on any gain (or allowed to deduct any loss) arising from the sale or 
disposal of Offer Shares if you: 

• are in the business of dealing in shares;  

• acquire the Offer Shares with the purpose of selling or disposing of them; or 

• dispose of or sell the Offer Shares as part of a profit making undertaking or scheme. 

Your taxable gain (or tax deductible loss) will be the difference between the cost of the Offer Shares and 
the proceeds derived from the sale or disposal (including the market value of any non-cash 
consideration).  If you have a taxable gain you will most likely be required to include that gain in a tax 
return or income statement for the tax year in which the sale occurs.  You will need to pay any tax owing 
in respect of that gain at your relevant marginal tax rate. 

No Stamp Duty or GST 

New Zealand does not have stamp duty.   

New Zealand GST should not apply to your investment in the Offer Shares. 

 
Investment Return 

Investors are projected to receive a gross cash return on their investment in the Offer Shares equivalent 
to an 8.5% return per annum (pre-tax) for the period from 1 April 2015 to 31 March 2017.  This return is 
calculated solely on the distributions projected to be made by the Company.  Being a cash return, it 
does not allow for any profit or loss accruing to Shareholders through the trading operations of the 
Company, any increase or decrease in the value of the Property or in the preliminary expenses or issue 
costs.   
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Financial Information for the Property  
Summary Financial Statements for Direct Property Investments 
(No.2) Limited 

Direct Property Investments (No.2) Limited holds title to the Property on behalf of all investors in the 67 
Courtenay Street, New Plymouth Proportionate Ownership Scheme.  The only business activity of Direct 
Property Investments (No.2) Limited during the period to which the summary financial statements relate 
has been ownership of the Property on behalf of the underlying investors in the proportionate ownership 
scheme.  Accordingly, in the Director’s view, the financial statements of Direct Property Investments 
(No.2) Limited correctly reflect the financial performance and position of the Property over the past five 
years (being the “business” for the purposes of clause 12 of Schedule 1 to the Securities Regulations).  
The specific disclosures included in the summary financial statements have been extracted from the full 
audited financial statements.  The latest financial statements for Direct Property Investments (No.2) 
Limited for the year ended 31 March 2014, which comply with, and were registered under the Financial 
Reporting Act 1993 on 6 June 2014, can be found on the public register relating to the Company at 
www.business.govt.nz/companies. 

Events occurring after balance date:   

Subsequent to 31 March 2014, Direct Property Investments (No.2) Limited has entered into a conditional 
Agreement for Sale and Purchase with NZSG (or its nominee) for the sale of the Property for 
$10,515,000 (plus GST, if any).  Under a Deed of Nomination, NZSG has nominated the Company to 
complete the purchase of the Property.  

Summary Statement of Financial Performance 

 

 

Summary Statement of Movements in Equity 

Audited Audited Audited Audited Audited
For the Years ended 31 March 2014 31 March 2013 31 March 2012 31 March 2011 31 March 2010

$ $ $ $ $

Operating revenue 876,865             836,266             830,542             825,661             818,284             
Net gain/(loss) from fair value adjustment on 
investment property

159,155             1,153,273         (759,346)           (56,721)             (214,477)           

Finance Expenses 178,831             179,409             199,759             209,158             170,077             
Other Expenses 165,521             116,524             113,262             100,888             94,713               

Total comprehensive income before tax 691,668             1,693,606         (241,825)           458,894             339,017             

Tax -                          -                          -                          -                          -                          

Total comprehensive income after tax 691,668             1,693,606         (241,825)           458,894             339,017             

Audited Audited Audited Audited Audited
For the Years ended 31 March 2014 31 March 2013 31 March 2012 31 March 2011 31 March 2010

$ $ $ $ $

Equity at start of period 5,848,427         4,478,821         5,044,646         5,017,752         4,948,735         

Net profit/(loss) after tax 691,668             1,693,606         (241,825)           458,894             339,017             
Distributions to equity holders (384,750)           (324,000)           (324,000)           (432,000)           (270,000)           

Equity at end of period 6,155,345         5,848,427         4,478,821         5,044,646         5,017,752         

http://www.business.govt.nz/companies
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Summary Statement of Financial Position 

 

 

Summary Statement of Cashflows 

 

 

 

Audited Audited Audited Audited Audited
As at 31 March 2014 31 March 2013 31 March 2012 31 March 2011 31 March 2010

$ $ $ $ $

Current Assets 9,990,728         548,842             688,864             510,000             420,513             
Non-current assets -                          8,608,000         7,500,000         8,300,000         8,300,000         

Total Assets 9,990,728         9,156,842         8,188,864         8,810,000         8,720,513         

Current Liabilities 3,835,383         3,308,415         450,043             3,765,354         42,761               
Non-current Liabilities -                          -                          3,260,000         -                          3,660,000         

Total Liabilities 3,835,383         3,308,415         3,710,043         3,765,354         3,702,761         

Net Assets 6,155,345         5,848,427         4,478,821         5,044,646         5,017,752         

Equity 6,155,345         5,848,427         4,478,821         5,044,646         5,017,752         

Audited Audited Audited Audited Audited
As at 31 March 2014 31 March 2013 31 March 2012 31 March 2011 31 March 2010

$ $ $ $ $

Net cash flows from operating activities 590,096             544,839             558,385             559,653             584,860             

Net cash flows from investing activities (1,029,186)       -                          (55,963)             (38,166)             -                          

Net cash flows from financing activities 140,115             (724,000)           (324,000)           (432,000)           (270,000)           

Net increase/(decrease) in cash and cash equivalents (298,975)           (179,161)           178,422             89,487               314,860             

Cash and cash equivalents at beginning of year 509,261             688,422             510,000             420,513             105,653             

Cash and cash equivalents at end of year 210,286             509,261             688,422             510,000             420,513             
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STATUTORY INFORMATION 
The information in this section is required under Schedule 1 of the Securities Regulations. 

Main terms of the Offer 

The issuer of the Offer Shares is 67 Courtenay Street Limited (the Company), which has its registered 
office at Level 1, 27 Kings Crescent, PO Box 30528, Lower Hutt 5040. 

The securities being offered under this Offer (i.e., the Offer Shares) are fully paid ordinary shares in the 
Company.  The Offer Shares are described in more detail on pages 9 to 13 of this Prospectus under the 
heading “Details of the Offer” 
 
The maximum number of Offer Shares being offered under the Offer is 5,775,000 Offer Shares.  The 
Offer Price for the Offer Shares is $1.00 per Offer Share, payable in full on application.  Applications for 
Offer Shares must be for a minimum Parcel of 25,000 Offer Shares, with applications above the 
minimum Parcel size required to be in multiples of 25,000 Offer Shares.  There are a total of 231 Parcels 
of Offer Shares available for subscription. 

Details of incorporation of the issuer  

The Company was incorporated in New Zealand on 13 January 2015 under the Companies Act.  The 
Company’s registration number is 5557425.  The Company was established for the sole purpose of 
purchasing the Property and subsequently owning and leasing the Property for use as a retail premises.  
Under its Constitution, the Company cannot carry on any other business activities without the approval 
by Special Resolution of the Shareholders. 
 
The public register relating to the Company is available for inspection on the Companies Office website 
at www.business.govt.nz/companies. 

Principal subsidiaries of the issuer  
As at the date of this Prospectus, the Company does not have any subsidiaries. 

Names, addresses and other information  

Directors 
 
The Directors of the Company are: 
 
Peter Hutchison    Mark French    Peter Waters 
135 Eglinton Road    750 North Road    194 Short Street 
Mornington    Clevedon    Birchgrove 
Dunedin 9011    Auckland    NSW 2011   
 
The Director(s) can be contacted via the Company at: 
 
Level 1, 27 Kings Crescent, PO Box 30528, Lower Hutt 5040 
 
Phone: (04) 499 3219 
Email: office@cambridgemanagement.co.nz 
 
Promoter 
 
New Zealand Syndication Group Limited is the Promoter of the Offer.  New Zealand Syndication Group 
Limited can be contacted at: 
 
Level 1, 27 Kings Crescent, PO Box 30528, Lower Hutt 5040 
 

http://www.business.govt.nz/companies
mailto:office@cambridgemanagement.co.nz
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Phone: (04) 499 3219 
Email: office@cambridgemanagement.co.nz 
 
The Directors of 67 Courtenay Street are also the directors of the Promoter and interests associated 
with them have a beneficial interest in the shares of the Promoter. 

None of the Company, the Directors or any Promoter, have been adjudged bankrupt or insolvent, 
convicted of a crime involving dishonesty, prohibited from acting as a director of a company, or placed in 
statutory management, voluntary administration, liquidation or receivership during the five years 
preceding the date of this Prospectus.  As indicated above, Peter Hutchison was a director of All 
Purpose Finance Limited trading as St Kilda Finance, a company that is in receivership.   
 
Advisors 
 
The names and addresses of the Company’s auditor, securities registrar, solicitors, and other 
professional advisers who have been involved in the preparation of this Prospectus are set out in the 
Directory on page 63 of this Prospectus. 
 
Experts 
 
Colliers International New Zealand Limited and Telfer Young (Taranaki) Limited have given their consent 
and have not withdrawn their consent before delivery of this Prospectus for registration under section 41 
of the Securities Act to the distribution of this Prospectus with the inclusion of the references to them 
and their advice (including copies of their respective reports) in this Prospectus in the form and context 
in which they are included. 
 
The qualification and address of Telfer Young (Taranaki) Limited is set out in its report on pages 
18 to 19 of this Prospectus.  Colliers International New Zealand Limited provides a wide range of 
property and building consultancy and advisory services.  Its address is set out in the Directory on page 
63 of this Prospectus. 
 
None of Collier International New Zealand Limited and Telfer Young (Taranaki) Limited nor any of their 
respective directors, officers or employees, are or are intended to be a director, officer or employee of 
the Company. 
 
Colliers International New Zealand Limited and Telfer Young (Taranaki) Limited have provided 
professional advisory services to the Company.  In particular, Colliers International New Zealand Limited 
is acting as Selling Agent for the Offer. 
 
Underwriter 
 
The Offer is not underwritten. 
 
Restrictions on Directors’ powers 

The principal restrictions on the powers of the Board imposed by the Constitution are as follows: 
 

• the Company’s sole purpose is to acquire the Property and subsequently owning and leasing 
the Property for use as a retail premises.  It cannot carry on any other business activities without 
the approval of its Shareholders by Special Resolution; and 

• the Company must not agree to any material amendments to the Management Agreement 
without the approval of Shareholders by Special Resolution; and 

• the Company may only borrow monies, in addition to the initial borrowings specified in this 
Prospectus, not exceeding in aggregate, 65% of the market value of the Property; and  

• other than the allotment of the Offer Shares under this Offer, the Board may not issue any 
Shares without the approval of Shareholders by Ordinary Resolution; and 

mailto:office@cambridgemanagement.co.nz
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• Directors’ fees must be approved by Shareholders by ordinary resolution (as at the date of this 
Prospectus, no directors fees of have been approved for payment).  

In addition, a Director may not vote on any matter in which he or she is interested unless permitted by 
the Companies Act where he or she has complied with the relevant provisions and signed a certificate in 
respect of the matter. 
 
The Companies Act contains a number of other provisions that could have the effect, in certain 
circumstances, of imposing restrictions on the powers of the Board.  For example, Directors cannot 
allow the Company to: 
 

• enter into a major transaction (as that term is defined in the Companies Act) without the prior 
approval of a Special Resolution of Shareholders; and 

• take any action which affects the rights attaching to the Shares without the prior approval of a 
Special Resolution of each interest group (being a group of Shareholders with similar or identical 
rights). 

These provisions apply to any company registered under the Companies Act. 

Substantial equity security holders of the issuer 

As at the date of this Prospectus, the sole Shareholder of the Company is New Zealand Syndication 
Group Limited.   
 
None of New Zealand Syndication Group Limited, Peter Hutchison, Mark French or Peter Waters (the 
directors of that company), guarantees, or undertakes any liability in respect of, the Offer Shares. 

Description of activities of issuing group 

Activities 

The Company was incorporated on 13 January 2015 to undertake the Offer and to complete the 
purchase of the Property.  As at the date of this Prospectus, the Company has not carried on any 
business activities since its incorporation other than entering into: 

• the Agreement for Sale and Purchase for the purchase of the Property;  

• the Management Agreement; and 

• carrying out other activities associated with proceeding with this Offer. 

Principal assets 

The only asset of the Company at the date of this Prospectus is its contingent contractual right, as a 
nominee of NZSG pursuant to the Deed of Nomination, to acquire the Property on the terms set out in 
the Agreement for Sale and Purchase.  The principal asset of the Company will be the Property once it 
has been acquired by the Company following completion of the Offer.   

The Company is prohibited under its Constitution from carrying on any business activity other than that 
of acquiring, and subsequently owning, the Property (and, therefore, cannot acquire any further 
properties or other principal assets) without the approval of Shareholders by Special Resolution. 

As set out on pages 11 to 12 of this Prospectus, the two facilities offered by ASB Bank are to be secured 
by a first unrestricted registered all obligations mortgage over the Property, being the land comprised in 
certificate of title TNL2/161 and a first and exclusive registered General Security Agreement over the 
assets and undertakings of the Company.  In addition, as set out on pages 16 to 17 of this Prospectus, 
the Council has registered encumbrances over the Property to secure certain obligations under the car 
park lease and the airspace lease.  The security arrangements and encumbrances modify or restrict the 
Company’s ability to deal with the Property.     
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Summary financial statements 

The Company was incorporated on 13 January 2015 and, as at the date of this Prospectus, has not 
commenced business (other than carrying on activities in preparation for the Offer).  Accordingly, no 
financial statements have been prepared in respect of past periods. 

Prospects and forecasts 

A statement as to the trading prospects of the Company, together with any relevant material information 
that may be relevant to those prospects, is set out on pages 27 to 38 of this Prospectus under the 
heading “Prospective Financial Information”.  Supporting information material to the prospective financial 
information is set out in the general assumptions and specific assumptions in that section. 

Any special trade factors and risks which could materially affect the prospects of and which are not likely 
to be known or anticipated by the general public are set out on pages 38 to 43 of this Prospectus under 
the heading “Special Trade Factors and Risks”. 

The funds raised under this Offer will be applied, principally, towards the purchase of the Property.  
Further information about the Property is set out on pages 15 to 19 of this Prospectus under the heading 
“Key Property Details”. 

Provisions relating to initial flotation and minimum subscription 

Directors’ plans 

The plans of the Directors in respect of the Company during the 12 month period commencing on the 
date of this Prospectus are to acquire the Property under the Agreement for Sale and Purchase (as a 
nominee of NZSG pursuant to the Deed of Nomination) and thereafter to carry on the business of 
owning the Property. 

The acquisition of the Property will be funded from the funds raised under the Offer and from the funds 
drawn down under the Bank Facilities with ASB Bank Limited. 
 
The funds required for meeting the costs of the Company’s business operations will be provided from 
operating cash flows, working capital and, if required, any borrowings or other financial accommodation 
considered appropriate by the Company. 

Use of proceeds 

The proceeds of the Offer will be applied by the Company in the following manner: 

• together with funds drawn down under the Bank Facilities being made available by ASB Bank 
Limited, in purchasing the Property for $10,515,000 (plus GST, if any); 

• in payment of acquisition costs (estimated at $250,000 plus GST, if any);  

• in payment of the Offer costs (estimated at $253,563, including GST, if any); and 

• the balance will be invested in bank deposits with ASB Bank Limited to provide a reserve fund for 
meeting annual maintenance costs and costs relating to a future refurbishment of the Property.  

The proceeds of the Offer may not be applied towards any other purpose. 

Prospective statements of comprehensive income, movements in equity, financial position, and 
cash flows 

A prospective statement of comprehensive income, a prospective statement of movements in equity, a 
prospective statement of financial position and a prospective statement of cash flows for the Company 
for: 
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• the period of twelve months and twelve days ending on 31 March 2016; and 

• the period of twelve months ending on 31 March 2017, 

are set out on pages 28 to 31 of this Prospectus. 

Minimum amount 

For the purposes of section 37(2) of the Securities Act, the minimum amount that, in the opinion of the 
Director, must be raised by the Company under the Offer in order to provide the sums required to be 
provided in respect of: 

(a) the purchase price of the Property that is to be met in part out of the proceeds of the Offer;  

(b) any preliminary expenses (including the costs of the Offer) or commissions payable by the 
Company;  

(c) working capital; and 

(d) the repayment of any money borrowed in respect of the above, is $4,825,000.   

Acquisition of business or subsidiary  

No business or subsidiary has been acquired by the Company in the two years preceding the date of 
this Prospectus. 

NZSG has entered into a conditional contract to purchase the Property for $10,515,000 (plus GST, if 
any) on the terms set out in the Agreement for Sale and Purchase.  Under the Deed of Nomination, 
NZSG has nominated the Company to complete the purchase.  The contract is conditional, in particular, 
on the Company obtaining the required investor support under this Offer to enable it to complete the 
purchase of the Property (by raising a minimum of $4,825,000 under this Offer).  The purchase of the 
Property will constitute the acquisition of a “business” for the purposes of the Securities Regulations. 

Assuming the issue is fully subscribed, the net tangible asset backing per Offer Share will be 99.6 cents. 

A description of the Property, and the “business” carried on in respect of the Property, is set out on 
pages 15 to 19 of this Prospectus under the heading “Key Property Details”.  Financial information, 
including five year summary financial statements in respect of Direct Property Investments (No.2) 
Limited (the current owner of the Property), are set out on pages 48 to 49 of this Prospectus under the 
heading “Financial Information for the Property”.  The latest financial statements for Direct Property 
Investments (No.2) Limited for the year ended 31 March 2014, which comply with, and were registered 
under the Financial Reporting Act 1993 on 6 June 2014, can be found on the public register relating to 
the Company at www.business.govt.nz/companies. 

Securities paid up otherwise than in cash 

The Company has not allotted to any person any securities paid up otherwise than in cash within the five 
years preceding the date of this Prospectus. 

Options to subscribe for securities of issuing group 

As at the date of this Prospectus, no options to subscribe for securities of the Company have been 
granted to any person. 

Appointment and removal of Directors 

Under the Constitution, the Company may have a maximum of five directors.  The Manager has the right 
to appoint up to two of the directors of the Company and to remove any directors appointed by it and 
appoint new directors in their place.  With the exception of Directors appointed by the Manager, 

http://www.business.govt.nz/companies
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Directors may be appointed or removed by Ordinary Resolution of the Shareholders, or may be 
appointed by the Directors to fill a casual vacancy.  At the date of this Prospectus, Peter Waters and 
Mark French are deemed to have been appointed as Directors by the Manager.   

Each Director has the power to appoint any person as an alternate Director, provided that person has 
not been disqualified under the Companies Act from holding the position of a director of a company, and 
provided that person is approved by a majority of the other Directors.   

Interested persons 

Remuneration for services 

Except as set out below, no Director or proposed director of the Company, the Promoter (nor any 
associated person of any of them) will be entitled to any remuneration from the Company other than by 
way of directors’ fees, reasonable travelling, accommodation and other expenses reasonable incurred in 
the course of performing duties or exercising powers as a Director or Promoter.   
 
The Company has agreed to pay to New Zealand Syndication Group Limited a procurement fee of 
$230,000 once it has settled its purchase of the Property.  In the event that the Bridging Loan is 
required, $100,000 of the procurement fee payable to NZSG is to be withheld and is only to be paid if 
the Offer is fully subscribed and the Bridging Loan is repaid in full.   
 
The Company and the Property will be managed by the Manager under the terms of the Management 
Agreement.  The key terms of the Management Agreement are set out on pages 20 to 22 of this 
Prospectus.  The Manager is wholly-owned by the Promoter and the Directors are also the directors of 
the Manager.  
 
The Company will pay the Manager a base annual investment management fee and an annual property 
and facilities management fee together with facilitation fees for any new leasing in respect of the 
Property and project management fees if work of a capital nature is necessary.  Full details of these fees 
and their amounts are set out on pages 24 to 25 of this Prospectus.  
 
The Manager intends entering into a sub-contract with Cambridge Asset Management Limited under 
which Cambridge Asset Management Limited will perform all of the Manager’s obligations under the 
Management Agreement.  Any fees payable to Cambridge Asset Management Limited will be met by the 
Manager out of the fees payable to it by the Company.  
 
The Property is currently owned by a proportionate ownership scheme, managed by Cambridge Asset 
Management Limited.  Cambridge receives management fees in its capacity as the manager of the 
Property.  In addition, Cambridge will be paid a performance fee capped at 5% plus GST of any profit 
realised from sale of the Property to the Company under the Agreement for Sale and Purchase. 
 
Peter Hutchison is a director and shareholder of FMO Registry Services Limited.  The Company has 
entered into a Registry Agreement with FMO Registry Services Limited under which FMO Registry 
Services Limited will receive a registry fee of $7,500 per annum (plus GST) in respect of the Offer.  
 
Material interests 

No Director or proposed director of the Company (nor any associated person of such a director) has, or 
has had in the five years preceding the date of this Prospectus, a direct or indirect material interest in 
the Company. 

Material contracts 

The Company has entered into the following material contracts since its incorporation on 13 January 
2015: 

(a) a Deed of Nomination dated 22 January 2015 under which NZSG nominated the Company to 
complete the purchase of the Property under the Agreement for Sale and Purchase with Direct 
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Property Investments (No.2) Limited dated 31 October 2014, a conditional contract for the 
purchase of the Property for a purchase price of $10,515,000;  

(b) Management Agreement with NZSG Management Limited dated 22 January 2015 under which 
the Manager is to provide administration and management services in respect of the Company 
and property management services in respect of the Property; and 

(c) the letter of offer dated 30 October 2014 from ASB Bank under which the bank agrees to 
advance a total of $6,275,000 under the Bank Facilities to the Company to fund the acquisition 
of the Property (the terms of the Bank Facility with ASB Bank have not yet been negotiated and 
finalised). 

In addition, the Company has agreed to pay to New Zealand Syndication Group Limited a procurement 
fee of $230,000 once it has settled its purchase of the Property.  As indicated above, in the event that 
the Bridging Loan is required, $100,000 of the procurement fee payable to NZSG is to be withheld and is 
only to be paid if the Offer is fully subscribed and the Bridging Loan is repaid in full.   

Pending proceedings 
There are no legal proceedings or arbitrations pending as at the date of registration of this Prospectus 
that may have a material adverse effect on the Company. 

Preliminary and issue expenses  

Applicants for Offer Shares are not required to pay any charges to the Company or any associated 
persons in relation to the Offer, other than the Offer Price of each Offer Share allocated to them. 
 
Preliminary and issue expenses (including brokerage and commission fees, share registry expenses, 
legal fees, accounting fees, advertising costs, valuation fees and experts fees, printing costs and 
postage and courier costs) relating to the Offer are estimated to amount to approximately $503,363 in 
total (including the full procurement fee of $230,000 payable to the Promoter).   
 
The Company will pay all preliminary and issue expenses associated with the Offer.  The preliminary 
and issue expenses will only be paid by the Company in the event that the Offer Shares are allotted to 
investors.  New Zealand Syndication Group Limited will be responsible for paying any preliminary and 
issue costs incurred if the Offer is not completed and the Offer Shares are not allotted under it. 
 
Brokerage will be payable to the Selling Agent at a rate of 2.25% of the aggregate Offer Price for Offer 
Shares issued under applications submitted by applicants introduced by the Selling Agent.  It has been 
assumed for the purposes of estimating the preliminary and issue expenses that 100% of the funds 
raised from the issue of Offer Shares under the Offer will be introduced through the Selling Agent.  

Restrictions on the issuer  

There are no restrictions on the ability of the Company to make a distribution, or to borrow, being 
restrictions that result from any undertaking given, or contract or deed entered into, by the Company.   

It is intended that the Bank Facilities be entered into by the Company with ASB Bank will restrict one 
single investor from holding more than 20% of the Offer Shares.   

The Bank Facilities will also provide that if, at any time, the Bank determines that the amount of the 
Bank Facilities exceeds 60% of the value of its security, it may require the Company to prepay such 
amount, or provide such additional security acceptable to the Bank, to ensure that this ratio is no longer 
exceeded.  In addition, the Loan to Value Ratio is to reduce to no more than 55% within 6 months from 
the initial facility advance commensurate with the repayment of the Committed Cash Advance Facility.  
The Bank Facilities will also provide that interest coverage (i.e., the ratio of net rental income to interest 
expense) must not be less than 2.00 times. 

Should the Company wish to sell the Property it will need to obtain the New Plymouth District Council’s 
consent to the leases in respect to the air-rights and the car park being assigned to any purchaser.  
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Finally, the Constitution provides that the Company may not borrow or otherwise incur indebtedness if 
as a result of such borrowing or indebtedness the total indebtedness of the Company would exceed 
65% of the value of the Property unless the Shareholders approve a higher amount of borrowing by 
Special Resolution.  

Other terms of offer and securities 

All terms of the Offer and all terms of the Offer Shares are set out in this Prospectus other than those 
implied by law or set out in a document that is registered with a public official, which is available for 
public inspection, and is referred to in this Prospectus (such as the Constitution of the Company).  

Financial statements 

As at the date of this Prospectus, the Company has not commenced business.  Accordingly, no financial 
statements have been prepared in respect of the Company. 
 
Places of inspection of documents 

Copies of the Constitution and any of the material contracts referred to above under the heading 
“Material Contracts” may be inspected on the Companies Office website at 
www.business.govt.nz/companies or during normal business hours at the offices of the Company at 
level 1, 27 Kings Crescent, PO Box 30528, Lower Hutt 5040. 
 
Other material matters 

There are no material matters relating to the Offer other than those set out in this Prospectus or in 
contracts entered into in the ordinary course of business of the Company. 

Directors’ statement 

The Directors of the Company are of the opinion, after due enquiry, that none of the following has 
materially and adversely changed during the period between the date of incorporation of the Company 
and the date of registration of this Prospectus: 

(a) the trading or profitability of the Company; 

(b) the value of the assets of the Company; or 

(c) the ability of the Company to pay its liabilities due within the next 12 months. 

Auditor’s report 

As the Company was incorporated on 13 January 2015, no financial statements have been prepared in 
respect of it.  Accordingly, an auditor’s report has not been prepared for the Company’s financial 
statements as at the date of this Prospectus. 

The Auditor’s report relating to the summary financial statements in respect of Direct Property 
Investments (No. 2) Limited and the prospective financial information for the Company, set out on pages 
48 to 49 and 27 to 38 of this Prospectus respectively, is set out on pages 45 to 47 of this Prospectus. 

Complaints about this investment  

Any complaints about the Offer Shares can be directed to the Directors of the Company at the address 
shown below under the heading “Other information about this investment”.  There is no approved 
dispute resolution scheme to which complaints can be made about an investment in the Offer Shares. 

http://www.business.govt.nz/companies
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Other information about this investment 

Investment Statement and financial statements 

Further information about the Offer, the Offer Shares and the Company is contained in the Investment 
Statement and other sections of this Prospectus, including the “Prospective Financial Information” and 
“Financial Information for the Property” sections set out on pages 27 to 38 and pages 48 to 49 of this 
Prospectus.  There are no historic financial statements for the Company as it has not yet commenced 
business.  This Prospectus does however contain historic financial information including summary 
financial statements for each of the five years preceding 31 March 2014 for Direct Property Investments 
(No.2) Limited, the current owner of the Property.  This information is set out in pages 48 to 49 of this 
Prospectus.  The latest financial statements for Direct Property Investments (No.2) Limited for the year 
ended 31 March 2014, which comply with, and were registered under the Financial Reporting Act 1993 
on 6 June 2014, can be found on the public register relating to the Company at 
www.business.govt.nz/companies.  

Copies of the Investment Statement may be obtained, free of charge, during normal business hours at: 

New Zealand Syndication Group Limited,  
C/- Cambridge Asset Management Limited,  
Level 1, 27 Kings Crescent, PO Box 30528, Lower Hutt 5040 
 
Phone: (04) 499 3219 
Email: office@cambridgemanagement.co.nz 
 

A copy of this Prospectus, and other documents of, or relating to, the Company are filed on the public 
register maintained by the Companies Office and available for public inspection (including financial 
statements for the Company, once prepared and registered) by visiting 
www.business.govt.nz/companies or by contacting the Companies Office (payment of a fee may be 
required) on 0508 266 726 during normal business hours. 

On-going reports to Shareholders 

Shareholders will be entitled to receive information relating to the on-going performance of the 
Company.  Unless otherwise signalled, Shareholders will receive periodic statutory reports relating to 
the Company, including annual reports and annual audited financial statements and other Shareholder 
communications.  Shareholders will also receive a notice stating the availability of such Shareholder 
communications, and how to obtain copies. 

On request information  

Shareholders are also entitled to request copies of the following documents under section 54B of the 
Securities Act: 

• the most recent financial statements of the Company and all documents that are required to be 
incorporated in or attached to, or to accompany, those financial statements; 

• this Prospectus; 

• the Investment Statement;  

• a comparison of actual results against the prospective financial information set out in this 
Prospectus, once available; and 

• any other information that may be requested under regulation 44 of the Securities Regulations. 

This information will be made available to Shareholders, free of charge, upon a written request to the 
Company at Level 1, 27 Kings Crescent, PO Box 30528, Lower Hutt 5040 or by email to 
office@cambridgemanagement.co.nz 
 

http://www.business.govt.nz/companies
mailto:office@cambridgemanagement.co.nz
http://www.business.govt.nz/companies
mailto:office@cambridgemanagement.co.nz
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GLOSSARY 

Agreement for Sale and Purchase the conditional agreement for sale and 
purchase dated 31 October 2014 between 
NZSG and Direct Property Investments 
(No.2) Limited for the acquisition of the 
Property by the Company 

Allotment Date 20 March 2015, unless varied by the 
Company in its discretion 

Applicant Any person named as an applicant on an 
Application Form 

Application An application to subscribe for Offer Shares 
under this Prospectus made on the 
Application Form and accompanied by the 
Application Moneys 

Application Form The application form attached to, or 
accompanying, the Investment Statement 

Application Moneys The moneys required to pay for the number 
of Offer Shares applied for, payment of which 
accompanies the relevant Application Form 

Auditor KPMG  

Bank Facilities The facility agreements under which loan 
facilities totalling $6,275,000 are to be 
provided by ASB Bank Limited 

Board or Board of Directors The board of directors of the Company 

Body Corporate  A body corporate development that includes 
The Warehouse, Unit 10, Council car parks 
and eight separate retail units  

Business Day A day on which all registered banks are open 
for business generally in New Plymouth 

Cambridge  Cambridge Asset Management Limited 

Closing Date The last day on which Applications will be 
accepted under the Offer, being 17 March 
2015, unless varied by the Company in its 
discretion 

Companies Act Companies Act 1993 

Company or 67 Courtenay Street  67 Courtenay Street Limited 

Constitution The constitution of the Company, as 
amended from time to time 

Council New Plymouth District Council  
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Deed of Nomination The deed of nomination between NZSG and 
the Company dated 22 January 2015 

Director A director of the Company 

Directory The directory set out in this Prospectus 

Financial Reporting Act  Financial Reporting Act 1993  

Glossary This glossary of key terms 

Investment Statement The investment statement for the Offer dated 
22 January 2015 

Management Agreement The management agreement dated 
22 January 2015 between the Company and 
the Manager 

Manager NZSG Management Limited 

NZ New Zealand 

NZ IFRS New Zealand Equivalent to International 
Financial Reporting Standards 

NZSG  New Zealand Syndication Group Limited 

Offer The offer of Offer Shares pursuant to this 
Prospectus and the Investment Statement  

Offer Price $1.00 per Offer Share 

Offer Shares The 5,775,000 new fully paid ordinary shares 
in the Company offered under this 
Prospectus 

Opening Date The first date on which Applications may be 
made, being 12 February 2015, unless varied 
by the Company in its discretion 

Parcel A parcel of 25,000 Offer Shares issued by the 
Company  

Promoter New Zealand Syndication Group Limited 

Property The property located at 67 Courtenay Street, 
New Plymouth  

Prospectus  This prospectus  

Securities Act Securities Act 1978 

Securities Markets Act Securities Markets Act 1988  

Selling Agent Colliers International New Zealand Limited  
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Settlement Date  The date on which the sale of the Property is 
completed under the Agreement for Sale and 
Purchase, being 20 March 2015 (as at the 
date of this Prospectus) 

Securities Regulations Securities Regulations 2009  

Shareholder A holder of one or more Offer Shares in the 
Company 

Special Resolution A resolution approved by a majority of at 
least 75% of the votes of the Shareholders 
entitled to vote and voting on that resolution 

Tenant The Warehouse Limited 
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DIRECTORY 
Issuer 

67 Courtenay Street Limited 
Level 1, 27 Kings Crescent, 
Lower Hutt 5040 
 

Promoter 

New Zealand Syndication Group Limited 
Level 1, 27 Kings Crescent, 
Lower Hutt 5040 
 

Legal Advisors to the Offer 

Bell Gully 
Level 21, 171 Featherston Street 
Wellington 
 
Telephone: 04 915 6800 
Facsimile: 04 915 6810 
 

Auditor 

KPMG 
Maritime Tower 
10 Customhouse Quay 
Wellington 
 

Property Valuer 

Telfer Young (Taranaki) Limited 
143 Powderham Street 
New Plymouth  
 

Share Registrar 

FMO Registry Services Limited 
Level 5 Forsyth Barr House, 
165 Stuart Street, 
Dunedin 
 

Selling Agent 
 
Colliers International New Zealand Limited 
Level 27 SAP Tower,  
151 Queen Street,  
Auckland 
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Property Services means the property management services to be provided by the 
Manager in respect of the Property set out in Schedule 1 and such other services as may be 
agreed in writing by the parties from time to time; 

Reimbursable Expenses means the following expenses incurred by the Manager directly in 
the course of performance of the Services: 

(a) any out of pocket travel and accommodation costs and expenses reasonably incurred 
by the Manager in connection with its performance of the Services; 

(b) any costs or expenses which directly relate to the Company or the ownership and 
management of the Property and provision for which has been included in the annual 
Property operating expense budget or annual Company budget; and 

(c) any other cost and expense approved in writing by the Company as being a 
Reimbursable Expense, 

but for the avoidance of doubt, all costs or expenses incurred by the Manager in performing 
Services for which the Manager is paid the Facilitation Fee, Project Management Fee or 
Sale Fee are not Reimbursable Expenses; 

Related Company has the meaning given to that term in section 2(3) of the Companies Act 
1993; 

Sale Fee has the meaning given to it in clause 7.1(b); 

Services means the Company Services and the Property Services; 

Subsidiary has the meaning given to that term in section 5 of the Companies Act 1993;  

Tenancy means an agreement to lease, or a deed of lease in respect of all or any part of the 
Property; 

Tenant means any person who from time to time occupies all or any part of the Property 
under a Tenancy or any other form of grant of occupancy (as at the Commencement Date, 
the sole Tenant is the Warehouse Limited, which occupies all of the Property under a deed 
of lease for a term of 12 years);  

Term has the meaning given to it in clause 3; and 

Year means the 12 month period ending on 31 March in each calendar year provided that: 

(a) the first Year is to be the period beginning on the Commencement Date and ending on 
the next following 31st of March; and 

(b) the final Year is to be the period ending on the date of termination of this Agreement 
and beginning on the immediately preceding 1st of April. 

1.2 General references 

In this Agreement, unless the context otherwise requires: 

(a) a reference to a clause or schedule is a reference to a clause of, or schedule to, this 
Agreement; 

(b) a reference to this Agreement or another instrument includes any variation, novation, 
or replacement of either of them; 
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and Accounting Services Fee are to be paid by the Company on the first 
Business Day after the first day of the relevant month. At the beginning of each 
Year the Manager will render a perpetual invoice to the Company for the 
monthly Base Investment Management Fee, Property and Facilities 
Management Fee and Accounting Services Fee expected to be payable for 
each month of the upcoming Year.     

(ii) The Base Investment Management Fee, Property and Facilities Management 
Fee and Accounting Services Fee for the period from the Commencement Date 
until the end of the month in which the Commencement Date falls (being the 
amount of $4,758.58 (plus GST) shall be payable by the Company on the 
Commencement Date. 

(b) Project Management Fee 

(i) Project Management Fees are to be paid on a monthly basis with the Manager 
to render an invoice to the Company each month for the amount of the Project 
Management Fee for that month and any travel and accommodation costs and 
expenses incurred in that month for which the Manager is entitled to be 
reimbursed in accordance with clause 7.2(c). 

(ii) Each invoice rendered under clause 7.3(b)(i) is to be paid by the Company on 
or before the 20th of the month following the month in which the Company 
receives a correctly rendered invoice from the Manager. 

(c) Facilitation Fee and Sale Fee 

(i) If a Tenancy is duly executed by all relevant parties, the Manager is to render 
an invoice to the Company for the amount of the Facilitation Fee payable in 
respect of that Tenancy and any travel and accommodation costs and expenses 
for which the Manager is entitled to be reimbursed in accordance with clause 
7.2(b)(iii). 

(ii) If completion occurs under an agreement or other arrangement for the sale or 
other disposition of the Property, the Manager is to render an invoice to the 
Company for the amount of the Sale Fee payable in respect of such sale or 
other disposition and any travel and accommodation costs and expenses for 
which the Manager is entitled to be reimbursed in accordance with clause 
7.1(b). 

(iii) The Sale Fee payable under 7.3(c)(ii) will be payable notwithstanding the expiry 
of this Agreement under clause 3. 

(iv) Each invoice rendered under clause 7.3(c)(i) or 7.3(c)(ii) is to be paid on or 
before the 20th of the month following the month in which the Company 
receives a correctly rendered invoice from the Manager. 

(d) Reimbursable Expenses 

(i) The Manager is to render an invoice to the Company for any Reimbursable 
Expenses incurred by it. 

(ii) Each invoice rendered under clause 7.3(d)(i) is to be paid on or before the 20th 
of the month following the month in which the Company receives a correctly 
rendered invoice from the Manager. 
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21 January 2015 TelferYoung (Taranaki) Limited 

P O Box 713, Taranaki Mail Centre,  

New Plymouth 4340 

Phone: 06 757 5753 

Fascimile: 06 758 9602 

email : taranaki@telferyoung.com 

website : www.telferyoung.com 

 

The Directors 

67 Courtenay Street Limited 

PO Box 30528  

Lower Hutt 5040 

 

Dear Directors 

 

67 Courtenay Street Limited Prospectus  

 

1. We refer to the prospectus to be dated on or around 21 January 2015 for an initial public offering 

of shares in 67 Courtenay Street Limited (the Prospectus). 

 

2. The Prospectus contains a summary market valuation report by Telfer Young (Taranaki) Limited 

dated 30 November 2014 prepared in respect of the property at 67 Courtenay Street, New 

Plymouth (the Property) and names Telfer Young (Taranaki) Limited as an expert for the 

purposes of the Securities Act 1978. 

 

3. For the purposes of section 40 of the Securities Act 1978, TelferYoung (Taranaki) Limited 

confirms that it: 

 

(a) has given its consent to the distribution of the Prospectus with the references to it and its 

valuation of the Property (including a copy of its summary valuation report) being included in 

the Prospectus in the form and context in which they are included; and 

 

(b) has not, before delivery of a copy of the Prospectus for registration in accordance with section 

41 of the Securities Act 1978, withdrawn its consent referred to in paragraph 3(a) above. 

 

Yours faithfully 

 

TelferYoung (Taranaki) Limited 

 

 
Ian Baker - FNZIV, FPINZ; Registered Valuer;  

Director 

 

Email: ian.baker@telferyoung.com 

 

 

http://www.telferyoung.com/
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