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Other material information

This document contains information required to be contained in the Offer Register which is not
contained elsewhere in the Product Disclosure Statement dated 30 April 2021 (PDS) for the offer
of unsecured, unsubordinated, fixed rate, 6 year bonds by SkyCity Entertainment Group Limited
(SkyCity). Section 2 below ("Selling Restrictions") forms part of the PDS.

Capitalised terms used but not defined in this document have the meanings given to them in section
14 (Glossary) of the PDS.

(1) Total estimated costs of offer and issue

SkyCity estimates that the total costs it will incur in connection with the Offer and the issue of the
Bonds will be $2.3 million. This includes Arranger and Joint Lead Managers’ fees, brokerage and
firm allocation fees, legal fees, registry, printing, distribution and promotion expenses and any other
fees or expenses that SkyCity expects to incur in connection with the Offer.

The amount of the fees payable by SkyCity in connection with the Offer in respect of Arranger fees,
Joint Lead Managers’ fees, and brokerage and firm allocation fees (together, the Offer Fees) will
vary depending on the amount raised under the Offer. SkyCity estimates that the total amount of
the Offer Fees it will pay will be $1.8 million (assuming $175 million of Bonds are issued).

(2) Selling Restrictions

The Bonds may only be offered for sale or sold in New Zealand in conformity with all applicable
laws and regulations in New Zealand. No Bonds may be offered for sale or sold in any other
country or jurisdiction except in conformity with all applicable laws and regulations of that
country or jurisdiction and the selling restrictions contained in this document. Neither the PDS,
nor any terms sheet in respect of the Offer (Terms Sheet) may be published, delivered or
distributed in or from any country or jurisdiction except under circumstances which will result in
compliance with all applicable laws and regulations in that country or jurisdiction and the selling
restrictions contained in this document.

Without limiting the generality of the above, the following selling restrictions apply in respect of
each relevant jurisdiction:

0] European Union

Neither the PDS nor any Terms Sheet or any other document relating to the Offer has been,
and will not be, registered with or approved by any securities regulator in the European Union.
Accordingly, this document may not be made available, nor may the Bonds be offered for
sale, in the European Union except in circumstances that do not require a prospectus under
Article 1(4) of Regulation (EU) 2017/1129 of the European Parliament and the Council of the
European Union (the "Prospectus Regulation™).

In accordance with Article 1(4)(a) of the Prospectus Regulation, an offer of Bonds in the
European Union is limited to persons who are "qualified investors" (as defined in Article 2(e) of
the Prospectus Regulation).

(i)  United Kingdom

Neither the PDS nor any Terms Sheet or any other document relating to the offer has been
delivered for approval to the Financial Conduct Authority in the United Kingdom and no
prospectus (within the meaning of section 85 of the Financial Services and Markets Act 2000,
as amended (FSMA)) has been published or is intended to be published in respect of the
Bonds.
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The PDS and any Terms Sheet are issued on a confidential basis to "qualified investors"
(within the meaning of Article 2(e) of the UK Prospectus Regulation) in the United Kingdom,
and the Bonds may not be offered or sold in the United Kingdom by means of the PDS, any
Terms Sheet, any accompanying letter or any other document, except in circumstances which
do not require the publication of a prospectus pursuant to section 86(1) of the FSMA. Neither
the PDS nor any Terms Sheet should be distributed, published or reproduced, in whole or in
part, nor may their contents be disclosed by recipients to any other person in the United
Kingdom.

Any invitation or inducement to engage in investment activity (within the meaning of section 21
of the FSMA) received in connection with the issue or sale of the Bonds has only been
communicated or caused to be communicated and will only be communicated or caused to be
communicated in the United Kingdom in circumstances in which section 21(1) of the FSMA
does not apply to SkyCity.

In the United Kingdom, documents are being distributed only to, and are directed at, persons
(i) who have professional experience in matters relating to investments falling within Article
19(5) (investment professionals) of the Financial Services and Markets Act 2000 (Financial
Promotions) Order 2005 (FPO), (ii) who fall within the categories of persons referred to in
Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, etc.) of the
FPO or (iii) to whom it may otherwise be lawfully communicated (together relevant persons).
The investments to which any such documents relate are available only to, and any offer or
agreement to purchase will be engaged in only with, relevant persons. Any person who is not
a relevant person should not act or rely on this document or any of its contents.

(iii) Singapore

The PDS, any Terms Sheet and any other materials relating to the Bonds have not been, and
will not be, lodged or registered as a prospectus in Singapore with the Monetary Authority of
Singapore.

Accordingly, the PDS, any Terms Sheet and any other document or materials in connection

with the offer or sale, or invitation for subscription or purchase, of Bonds, may not be issued,
circulated or distributed, nor may the Bonds be offered or sold, or be made the subject of an
invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore
except pursuant to and in accordance with exemptions in Subdivision (4) of Division 1, Part

XIII of the Securities and Futures Act, Chapter 289 of Singapore (the SFA), or as otherwise

pursuant to, and in accordance with the conditions of any other applicable provisions of the

SFA.

Any documents relating to the Bonds have been given to you on the basis that you are (i) an
“institutional investor" (as defined in the SFA) or (ii) an "accredited investor" (as defined in the
SFA). In the event that you are not an investor falling within any of the categories set out
above, please return those documents immediately. You may not forward or circulate those
documents to any other person in Singapore.

Any offer is not made to you with a view to the Bonds being subsequently offered for sale to
any other party. There are on-sale restrictions in Singapore that may be applicable to
investors who acquire Bonds. As such, investors are advised to acquaint themselves with the
SFA provisions relating to resale restrictions in Singapore and comply accordingly.

(iv) Australia

No prospectus or other disclosure document (as defined in the Corporations Act 2001 of
Australia (Corporations Act)), offering material or advertisement in relation to the Bonds
(including the PDS) has been, or will be, lodged with, or registered by, the Australian
Securities and Investments Commission (ASIC), ASX Limited (ASX) (or any successor
thereto) or any other regulatory authority in Australia. No person may:
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. make or invite (directly or indirectly) an offer of the Bonds for issue, sale or purchase
in, to or from Australia (including an offer or invitation which is received by a person in
Australia); and

. distribute or publish, the PDS, any Terms Sheet, information memorandum, prospectus or
other disclosure document (as defined in the Corporations Act) or any other offering
material or advertisement relating to the Bonds in Australia,

unless:

. the minimum aggregate consideration payable by each offeree or invitee is at least
A$500,000 (or its equivalent in an alternative currency and, in either case, disregarding
moneys lent by the offeror or its associates) or the offer or invitation otherwise does not
require disclosure to investors in accordance with Part 6D.2 or Part 7.9 of the
Corporations Act;

. the offer or invitation is not made to a person who is a “retail client” within the meaning
of section 761G of the Corporations Act;

. such action complies with all applicable laws, regulations and directives; and

. such action does not require any document to be lodged with, or registered by, ASIC,
ASX (or any successor thereto) or any other regulatory authority in Australia.

By applying for the Bonds under the PDS, each person to whom the Bonds are issued will be
deemed by SkyCity and the Joint Lead Managers to have undertaken not to on-sell the Bonds
within 12 months from their issue, unless either:

. that sale is to an investor within one of the categories set out in sections 708(8) or
708(11) of the Corporations Act to whom it is lawful to offer the Bonds in Australia
without a prospectus or other disclosure document lodged with ASIC; or

. the sale offer is received outside Australia.

The PDS is not, and under no circumstances is to be construed as, an advertisement or public
offering of any Bonds in Australia.

(v) Hong Kong

WARNING: The PDS and any Terms Sheets have not been, and will not be, registered as a
prospectus under the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Cap. 32) of Hong Kong, nor has it been authorised by the Securities and Futures
Commission in Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of
the Laws of Hong Kong (the SFO). No action has been taken in Hong Kong to authorise or
register the PDS or to permit the distribution of the PDS or any documents (including any
Terms Sheet) issued in connection with it. Accordingly, the Bonds have not been and will not
be offered or sold in Hong Kong other than to "professional investors" (as defined in the SFO
and any rules made under that ordinance).

No advertisement, invitation or document relating to the Bonds has been or will be issued, or
has been or will be in the possession of any person for the purpose of issue, in Hong Kong or
elsewhere that is directed at, or the contents of which are likely to be accessed or read by, the
public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong)
other than with respect to Bonds that are or are intended to be disposed of only to persons
outside Hong Kong or only to professional investors. No person allotted Bonds may sell, or
offer to sell, such securities in circumstances that amount to an offer to the public in Hong
Kong within six months following the date of issue of such securities.

The contents of the PDS or any Terms Sheet have not been reviewed by any Hong Kong
regulatory authority. You are advised to exercise caution in relation to the Offer. If you are in



doubt about any contents of the PDS or any Terms Sheet, you should obtain independent
professional advice.

(vi) Japan

The Bonds have not been and will not be registered under Article 4, paragraph 1 of the
Financial Instruments and Exchange Act of Japan (Act No. 25 of 1948), as amended (the
FIEA) pursuant to an exemption from the registration requirements applicable to a private
placement of securities to Qualified Institutional Investors (as defined in and in accordance
with Article 2, paragraph 3 of the FIEA and the regulations promulgated thereunder).
Accordingly, the Bonds may not be offered or sold, directly or indirectly, in Japan or to, or for
the benefit of, any resident of Japan other than Qualified Institutional Investors. Any Qualified
Institutional Investor who acquires Bonds may not resell them to any person in Japan that is
not a Qualified Institutional Investor, and acquisition by any such person of Bonds is
conditional upon the execution of an agreement to that effect.

INDEMNITY
By its subscription for the Bonds, each Bondholder agrees to indemnify SkyCity, the Joint Lead
Managers and the Supervisor and each of their respective directors, officers, employees and agents

for any loss, cost, liability or damages suffered or incurred as a result of the breach by that
Bondholder of the selling restrictions set out above.

27696646



	(i) European Union
	(ii) United Kingdom
	(iii) Singapore
	(iv) Australia
	(v) Hong Kong
	(vi) Japan
	INDEMNITY

