THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the
contents of this document, you should consult a person authorised under the Financial Services and Markets Act 2000
who specialises in advising on the acquisition of shares and other securities.
AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to be
attached than to larger or more established companies. AIM securities are not admitted to the official list of the United
Kingdom Listing Authority. A prospective investor should be aware of the risks of investing in such companies and
should make the decision to invest only after careful consideration and, if appropriate, consultation with an independent
financial adviser.
Each AIM company is required pursuant to the AIM Rules for Companies to have a nominated adviser. The nominated
adviser is required to make a declaration to the London Stock Exchange plc on admission in the form set out in Schedule
Two to the AIM Rules for Nominated Advisers.
London Stock Exchange plc has not itself examined or approved the contents of this document nor will it.
Prospective investors should read the whole text of this document and should be aware that an investment in the
Company involves a high degree of risk. The attention of prospective investors is drawn in particular to Part V of this
document which sets out certain risk factors relating to any investment in Ordinary Shares. All statements regarding the
Enlarged Group’s business, financial position and prospects should be viewed in light of the risk factors set out in Part V
of this document.
If you have sold or otherwise transferred all of your Existing Ordinary Shares, please send this document, together with the
accompanyingFormofProxy,tothepurchaserortransfereeortothestockbroker,bankorotheragentthroughwhomthesale
ortransferwaseffectedfortransmissiontothepurchaserortransferee.Ifyouhavesoldorotherwisetransferredsomeofyour
ExistingOrdinaryShares,youshouldconsultwiththestockbroker,bankorotheragentthroughwhomthesaleortransferwas
effected.
ThisdocumentcomprisesanadmissiondocumentpreparedinaccordancewiththeAIMRules.Itdoesnotconstituteaprospectus
forthepurposesoftheProspectusRulesand/ortheFinancialServicesandMarketsAct2000andhasnotbeen,andwillnotbe,
approvedbyorfiledwiththeUnitedKingdomFinancialConductAuthority.
The Directors and the Proposed Directors, whose names appear on page 6 of this document, and the Company accept
responsibility for the information contained in this document. To the best of the knowledge and belief of the Directors, the
Proposed Directors and the Company (who have taken all reasonable care to ensure that such is the case) the information
contained in this document is in accordance with the facts and does not omit anything likely to affect the import of such
information.AlltheDirectorsandtheProposedDirectorsacceptindividualandcollectiveresponsibilityforcompliancewiththe
AIMRules.
ApplicationhasbeenmadefortheEnlargedShareCapitaltobeadmittedtotradingonAIM.ItisexpectedthatAdmissionwill
become effective and dealings in the Enlarged Share Capital will commence on 7 January 2020. The Ordinary Shares are
currentlytradedontheNEXExchangeGrowthMarket.

THE BARKBY GROUP PLC
(incorporated under the Companies Act 1985 and registered in England and Wales with registered number 07139678)

Proposed acquisition of the Dickson Controlled Entities
Placing and Subscription of 16,666,667 New Ordinary Shares
at a price of 30 pence per New Ordinary Share
Proposed waiver of Rule 9 of the Takeover Code
Share Consolidation
Capital Reduction
Delisting from NEX Exchange
Admission of the Enlarged Share Capital to trading on AIM
and
Notice of General Meeting
Nominated Adviser and Broker

ExpectedsharecapitaloftheCompanyimmediatelyfollowingAdmission:

Amount
135,235,066

Issued and fully paid
ordinary shares of £0.00860675675675676 each

NoticeoftheGeneralMeetingoftheCompanytobeheldat TheBullHotel,MarketPlace,FairfordGL7 4AA at 10.00 a.m. on
6 January2020issetoutonpages 311 to 316 (inclusive)ofthisdocument.TheenclosedFormofProxyforuseatthemeeting
should be completed and returned to the Company’s registrars, Share Registrars Limited at The Courtyard, 17 West Street,
Farnham,SurreyGU97DRassoonaspossibleandtobevalidmustarrivenotlessthan48hoursbeforethetimeappointedfor

the meeting (excluding non-working days). Completion and return of a Form of Proxy will not preclude Shareholders from
attendingandvotinginpersonatthemeetingshouldtheysowish.
TheNewOrdinaryShareswill,onAdmission,rankpari passu inallrespectswiththeExistingOrdinarySharestheninissueand
willrankinfullforalldividendsandotherdistributionsdeclared,paidormadeinrespectoftheOrdinarySharesafterAdmission.
finnCap Ltd has been appointed as nominated adviser to the Company in connection with the Placing and Admission.
The responsibilitiesoffinnCapLtd,asnominatedadviserundertheAIMRules,areowedsolelytotheLondonStockExchange
plc.InaccordancewiththeAIMRules,finnCapLtdhasconfirmedtotheLondonStockExchangeplcthatithassatisfieditself
thattheDirectorsandtheProposedDirectorshavereceivedadviceandguidanceastothenatureoftheirresponsibilitiesand
obligationstoensurecompliancebytheCompanywiththeAIMRulesandthat,initsopinionandthetothebestofitsknowledge
and belief, having made due and careful enquiry, all relevant requirements of the AIM Rules have been complied with. No
representationorwarranty,expressorimplied,ismadebyfinnCapLtdastoanyofthecontentsofthisdocumentandfinnCap
Ltd has not authorised the contents of any part of this document and accepts no liability whatsoever for the accuracy of any
informationoropinionscontainedinthisdocumentorfortheomissionofanymaterialinformationfromthisdocument,forwhich
theCompany,theDirectorsandtheProposedDirectorsaresolelyresponsible.
finnCapLtd,whichisauthorisedandregulatedintheUnitedKingdombytheFCA,isactingexclusivelyfortheCompanyand
no-one else in connection with Admission. It will not be responsible to persons other than the Company for providing the
protectionsaffordedtoitsclientsorforadvisinganyotherpersononthecontentsofthisdocumentoronanyothertransaction
orarrangementreferredtointhisdocument.
NopersonhasbeenauthorisedtogiveanyinformationortomakeanyrepresentationabouttheEnlargedGroupandaboutthe
mattersthesubjectofthisdocumentotherthanthosecontainedinthisdocument.Ifanysuchinformationorrepresentationis
givenormadethenitmustnotberelieduponashavingbeensoauthorised.Thedeliveryofthisdocumentshallnotimplythat
no change has occurred in any member of the Enlarged Group’s affairs since the date of issue of this document or that the
informationinthisdocumentiscorrectasatanytimeafterthedateofthisdocument,saveasshallberequiredtobeupdatedby
laworregulation.
Copiesofthisdocument,whichisdated 19 December 2019,willbeavailablefreeofchargeduringnormalbusinesshoursonany
day(except Saturdays,Sundaysandpublicholidays)attheofficesoffinnCapLtdat60NewBroadStreet,LondonEC2M1JJ,
for one month from the date of Admission. This document will be available to download from the Company’s website at
www.barkbygroup.com.
FORWARD-LOOKING STATEMENTS
This document includes “forward looking statements” which include all statements other than statements of historical facts,
including,withoutlimitation,thoseregardingtheEnlargedGroup’sfinancialposition,businessstrategy,plansandobjectivesof
managementforfutureoperations,oranystatementsprecededby,followedbyorthatincludethewords“targets”,“believes”,
“expects”,“aims”,“intends”,“will”,“may”,“anticipates”,“would”,“could”orsimilarexpressionsornegativesthereof.Suchforward
lookingstatementsinvolveknownandunknownrisks,uncertaintiesandotherimportantfactorsbeyondtheCompany’scontrol
thatcouldcausetheactualresults,performanceorachievementsoftheEnlargedGrouptobemateriallydifferentfromfuture
results,performanceorachievementsexpressedorimpliedbysuchforwardlookingstatements.Suchforwardlookingstatements
arebasedonnumerousassumptionsregardingtheEnlargedGroup’spresentandfuturebusinessstrategiesandtheenvironment
in which the Enlarged Group will operate in the future. These forward looking statements speak only as at the date of this
document. The Company expressly disclaims any obligation or undertaking to disseminate any updates or revisions to any
forward looking statements contained herein to reflect any change in the Company’s expectations with regard thereto or any
changeinevents,conditionsorcircumstancesonwhichanysuchstatementsarebasedunlessrequiredtodosobyapplicable
lawortheAIMRules.
NOTICE TO OVERSEAS PERSONS
Prospective investors should consult their professional advisers as needed on the potential consequences of subscribing for,
purchasing, holding or selling New Ordinary Shares under the laws of their country and/or state of citizenship, domicile or
residence.
Thisdocumentdoesnotconstituteanoffertosell,orthesolicitationofanoffertobuyorsubscribefor,NewOrdinarySharesin
anyjurisdictioninwhichsuchofferorsolicitationisunlawfuland,inparticular,thisdocumentisnotfordistributioninorintothe
UnitedStatesofAmerica,Canada,Australia,theRepublicofSouthAfricaorJapan.Thedistributionofthisdocumentinother
jurisdictionsmayberestrictedbylaw.TheNewOrdinaryShareshavenotbeenandwillnotberegisteredundertheapplicable
securitieslawsoftheUnitedStatesofAmerica,Canada,Australia,theRepublicofSouthAfricaorJapanand,subjecttocertain
exceptions,maynotbeoffered,sold,re-sold,renounced,takenupordelivered,directlyorindirectly,in,intoorfromtheUnited
StatesofAmerica,Canada,Australia,theRepublicofSouthAfricaorJapanortoanynationaloftheUnitedStatesofAmerica,
Canada,Australia, the Republic of SouthAfrica or Japan.This document should not be distributed, published, reproduced or
otherwisemadeavailableinwholeorinpart,ordisclosedbyrecipientstoanyotherperson,in,andinparticular,shouldnotbe
distributedtopersonswithaddressesin,theUnitedStatesofAmerica,Canada,Australia,theRepublicofSouthAfricaorJapan.
NoactionhasbeentakenbytheCompanyorfinnCapLtdthatwouldpermitanofferofNewOrdinarySharesorpossessionor
distribution of this document where action for that purpose is required. Persons into whose possession this document comes
shouldinformthemselvesaboutandobserveanysuchrestrictions.Anyfailuretocomplywiththeserestrictionsmayconstitutea
violationofthesecuritieslaworotherlawsofanysuchjurisdictions.
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PLACING STATISTICS
IssuePrice

30 pence

NumberofExistingOrdinaryShares

42,164,324

NumberofNewOrdinarySharesimmediatelyfollowingthe
ShareConsolidation

16,166,632

NumberofConsiderationShares

102,086,167

NumberofPlacingShares

6,023,333

NumberofSubscriptionShares

10,643,334

NumberofFeeShares

315,600

EnlargedShareCapitalonAdmission

135,235,066

MarketcapitalisationoftheCompanyonAdmissionattheIssuePrice
(approximately)

£40.6million

ConsiderationSharesexpressedasapercentageofthe
EnlargedShareCapital

75.5 percent.

PlacingShares andSubscriptionShares expressedasa
percentageoftheEnlargedShareCapital

12.3 percent.

GrossproceedsreceivablebytheCompanypursuantto
thePlacing andSubscription

£5.0 million

EstimatednetproceedsreceivablebytheCompanypursuant
tothePlacing andSubscription

£4.4 million

TIDMonAdmission

BARK

CurrentISIN

GB00BDZ7FJ04

ISINonAdmission

GB00BL6TZZ70
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS
Publication of this document

19 December 2019

Latest time and date for receipt of Forms of Proxy

10.00 a.m. on 2 January 2020

General Meeting

10.00 a.m. on 6 January 2020

Last day of dealings on NEX Exchange

6 January 2020

Record Date for the Share Consolidation

6.00 p.m. on 6 January 2020

Cancellation of trading on NEX Exchange

7.00 a.m. on 7 January 2020

Share Consolidation effective

8.00 a.m. on 7 January 2020

Admission effective and dealings in the Enlarged Share Capital
expected to commence on AIM

8.00 a.m. on 7 January 2020

CREST accounts expected to be credited

8.00 a.m. on 7 January 2020

Despatch of definitive share certificates (where applicable) by

20 January 2020

Note: References to time are to London time unless otherwise stated. Each of the dates in the above timetable is
indicative only and is subject to change without further notice.
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DIRECTORS, PROPOSED DIRECTORS,
SECRETARY AND ADVISERS
Directors:

CharlesGiles Clarke(Chairman)
Rupert MichaelFraser(Chief Executive Officer)
Stephen Cook(Group Operations Director)
Emma JaneDark(Finance Director)
Duncan GeorgeHarvey(Non-Executive Director)
Jeremy AnthonySimonSparrow(Non-Executive Director)

ProposedDirectors:

Charles EdwardDickson(Executive Chairman)
Jonathan Warburton(Non-Executive Director)
Matthew “Matt”GrahamWood(Non-Executive Director)

NewBoard:

Charles EdwardDickson(Executive Chairman)
Rupert MichaelFraser(Group Managing Director)
Emma JaneDark(Finance Director)
Jeremy AnthonySimonSparrow(Non-Executive Director)
Jonathan Warburton(Non-Executive Director)
Matt GrahamWood(Non-Executive Director)

Companysecretary:

EmmaDark

Registeredoffice:
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StMellons
CardiffCF30FB
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115OlympicAvenue
MiltonPark
OxfordshireOX144SA

Nominatedadviserandbroker:

finnCapLtd
60NewBroadStreet
LondonEC2M1JJ

LegaladviserstotheCompany:

KuitSteinartLevyLLP
3StMary’sParsonage
ManchesterM32RD

Reportingaccountantsand
auditors totheCompany:

CroweU.K.LLP
StBride’sHouse
10SalisburySquare
LondonEC4Y8EH
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107Cheapside
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TheCourtyard
17WestStreet
FarnhamGU9 7DR
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DEFINITIONS
Thefollowingdefinitionsapplythroughoutthisdocument,unlessthecontextotherwiserequires:
Acquisitions

theproposedacquisitionoftheentireissuedsharecapitalof
each of Workshop Holdings, DevCo and SPVCo by the
Company pursuant to the terms of the Acquisition
Agreements

Acquisition Agreements

the Workshop Holdings Acquisition Agreement, the DevCo
Acquisition Agreement and the SPVCo Acquisition
Agreement

Act ortheCompanies Act

theCompaniesAct2006

acting in concert

shall have the meaning ascribed thereto in the Takeover
Code

Admission

theadmissionoftheEnlargedShareCapitaltotradingonAIM
becomingeffectiveinaccordancewiththeAIMRules

AIM

the AIM Market, a market operated by the London Stock
Exchange

AIM Rules for Companies
orAIM Rules

the rules for companies governing admission to and the
operationofAIM,publishedbytheLondonStockExchange

AIM Rules for Nominated
Advisers

the rules for nominated advisers setting out the eligibility,
ongoing obligations and certain disciplinary matters in
relationtonominatedadviserspublishedbytheLondonStock
Exchange

Allenby Capital

AllenbyCapitalLimited,acompanyincorporatedinEngland
and Wales with the registered number 06706681 whose
registeredofficeisat5St.Helen’sPlace,LondonEC3A6AB,
theCompany’sNEXExchangeCorporateAdviserandbroker
fromthedateofitsadmissiontotradingonNEXto20August
2019

Articles or Articles of
Association

thearticlesofassociationoftheCompanyinforceasatthe
dateofthisdocument

Audit Committee

theauditcommitteeoftheCompanyasconstitutedfromtime
totime

B2B

business to business sales made to businesses rather than
individualconsumers

Barkby Pubs

theboutiquehospitalitybusinessownedandoperatedbythe
Companyfocusedonpremiumgastropubs,innsandfunction
spaces, further details of which are set out in Part II of this
document

Board

prior to Admission, the board of directors of the Company
fromtimetotimeoradulyconstitutedcommitteethereof

Bridging Facility

thetermloanfacilityofupto£3.5 milliontobemadeavailable
totheCompany,byloansofatleast£250,000each,pursuant
totheBridgingFacilityAgreementdetailsofwhicharesetout
inparagraph 16.2.3 ofPart VIII ofthisdocument
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Bridging Facility Agreement

theloanfacilityagreementdated 18 December 2019between
(1) the Company and (2) Tarncourt Investments LLP, (a
limited liability partnership incorporated under number:
OC333822), further details of which are set out in
paragraph 16.2.3 ofPart VIII ofthisdocument

Business Day

aday(otherthanaSaturday,Sundayorpublicholiday)when
banksintheCityofLondonareopenforbusiness

Capital Reduction

theproposedreductioninthecapitaloftheCompany,further
detailsofwhicharesetoutinparagraph 11 ofPart Iofthis
document

certificated orin
certificated form

a share or other security which is not in uncertificated form
(i.e. notinCREST)

Centurian

Centurian Automotive Limited, a company incorporated in
EnglandandWaleswithregisterednumber08049326whose
registered office is at Lakeside, Fountain Lane, St Mellons,
CardiffCF30FB

Centurian Deferred
Consideration Shares

the Ordinary Shares to be issued to satisfy the deferred
considerationpayablepursuanttotheCenturianSPA,further
detailsofwhicharesetoutinparagraph 16.4(c) ofPart VIII of
thisdocument

Centurian Sellers

PaulJamesHardingandRachelMichalaHarding

Centurian SPA

the share purchase agreement between (1) the Centurian
Sellers (2) the Company and (3) Allenby Capital dated
13 February2019 (asamendedconditionalonAdmission)

CGC

the UK Corporate Governance Code published by the
FinancialReportingCouncil

Closing Price

theclosingmid-marketpriceofanOrdinaryShare

Company orBarkby

The Barkby Group plc, a company incorporated in England
and Wales with registered number 07139678 whose
registered office is at Lakeside, Fountain Lane, St Mellons,
CardiffCF3 0FB

Completion

completionoftheAcquisitionsinaccordancewiththetermsof
theAcquisitionAgreements

Concert Party

together, CharlesDickson,DavinaDickson, JamesDickson,
AlanHalsall, MarkLewis,DavidHoldsworth,RichardBurrell,
Tarncourt Properties Limited and Apache Capital Partners
Limited

Consideration Shares

the 102,086,167 New Ordinary Shares to be issued at the
Issue Price to satisfy part of the consideration payable on
CompletioninrespectoftheAcquisitions

Consolidation Time

8.00 a.m. on 7 January 2020 or, if the General Meeting is
adjourned, 8.00 a.m. on the Business Day following the
adjournedGeneralMeeting

Contingent Deferred
Consideration

theNewOrdinarySharestobeissuedatthe mid-marketprice
oftheNewOrdinarySharesasattheTriggerEvent tosatisfy
8

alladditionalconsideration(ifany)payabletotheSPVSellers
inrespectoftheSPVAcquisitionintheeventthatthe Trigger
Eventoccurs andthesaleproceedsnetofcostsforthesite
atSaffronWaldonexceeds£3.3 million
Court

theHighCourtofJusticeinEnglandandWales

CREST

the system for the paperless settlement of share transfers
and the holding of uncertificated shares operated by
EuroclearUK&IrelandLimited

CREST Regulations

the Uncertificated
(SI 2001/3755)

CSOP

the Company Share Option Plan to be approved at the
GeneralMeetingpursuanttoResolution5,furtherdetailsset
outinparagraph 10 ofPart VIII ofthisdocument

DevCo

TarncourtAmbitPropertiesLimited,acompanyincorporated
in England and Wales with registered number 08396002
whose registered office is at Richard House, Winckley
Square,Preston,LancashirePR13HP

DevCo Acquisition

the conditional acquisition by Barkby of the entire issued
share capital of DevCo pursuant to the DevCo Acquisition
Agreement,furtherdetailsofwhicharesetoutinparagraph
16.1.2 ofPart VIII ofthisdocument

DevCo Acquisition
Agreement

the conditional share sale and purchase agreement dated
18 December 2019 between (1) the DevCo Sellers and (2)
theCompanyrelatingtotheDevCoAcquisition,furtherdetails
of which are set out in paragraph 16.1.2 of Part VIII of this
document

DevCo Sellers

Charles Edward Dickson, Davina Margaret Dickson, James
Duncan Dickson, William James Moffatt, Simon George
EdwinBland, MichaelBarryOwen andTarncourtProperties
Limited

Dickson Controlled Entities
orDCE

eachofWorkshopHoldings,DevCoandSPVCo

Dickson Family

together, Charles Dickson, James Dickson and Davina
Dickson

Directors

thedirectorsoftheCompanyasatthedateofthisdocument
whosenamesaresetoutonpage 6 ofthisdocument(each
beinga“Director”)

Disclosure and
Transparency Rules

thedisclosureguidanceandtransparencyrulesissuedbythe
FCAactinginitscapacityasthecompetentauthorityforthe
purposesofPartVIofFSMA

Enlarged Group

theGroupasenlargedbytheAcquisitions

Enlarged Share Capital

135,235,066 NewOrdinaryShares,beingtheissuedordinary
share capital of the Company on Admission including the
Placing Shares, Subscription Shares, the Consideration
SharesandtheFeeShares
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Securities

Regulations

2001

Existing Ordinary Shares

theordinarysharesof£0.0033(0.33p)eachinthecapitalof
theCompany

Existing Share Capital

the issued ordinary share capital of the Company as at the
date of this document being 42,164,324 Existing Ordinary
Shares

FCA

theUnitedKingdomFinancialConductAuthority,thestatutory
regulator under FSMA responsible for the regulation of the
UnitedKingdomfinancialservicesindustry

Fee Shares

315,600 NewOrdinarySharestobeissuedbytheCompany
tofinnCapin satisfactionoffees

finnCap

finnCapLtd,acompanyincorporatedinEnglandandWales
with registered number 06198898, the Company’s NEX
CorporateAdviserand,onAdmission,nominatedadviserand
brokerundertheAIMRulesforCompanies

Form of Proxy orProxy
Form

the form of proxy accompanying this document for use in
connectionwiththeGeneralMeeting

FSMA

the UK Financial Services and Markets Act 2000, as
amended,includinganyregulationsmadepursuantthereto

General Meeting

thegeneralmeetingoftheCompany,tobeheldat TheBull
Hotel,MarketPlace,FairfordGL7 4AAon 6 January2020 at
10.00 a.m.

Group orBarkby Group

theCompanyanditssubsidiary,Centurian

HMRC

HerMajesty’sRevenueandCustoms

ISIN

InternationalSecuritiesIdentificationNumber

Issue Price

30 penceperNewOrdinaryShare

Independent Directors

the Directors of the Company, excluding Giles Clarke and
RupertFraser

Independent Shareholders

Shareholders of the Company other than Charles Dickson,
GilesClarke,RupertFraser andSirDavidOrd

Lock-in Agreements

the agreements between (1) the Company, (2) finnCap and
(3)eachoftheLocked-inandOrderlyMarketParties,further
detailsofwhicharecontainedinparagraph 16.3 ofPart VIII
ofthisdocument

Locked-in and Orderly
Market Parties

together,the LockedinDirector,theDicksonFamilyandthe
other SPVCo Sellers, being Christopher Mark Reynolds,
Peter Richard Hector Clayden and Gary Mark LangridgeBrown

Locked-in Director

Rupert Fraser, being an existing Director and a member of
the New Board who will hold New Ordinary Shares on
Admission

London Stock Exchange

LondonStockExchangeplc

Market Abuse Regulation

theEUMarketAbuseRegulation(No.596/2014)
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New Board

followingAdmission, the board of directors of the Company
from time to time or a duly constituted committee thereof,
being the Proposed Directors, Rupert Fraser, Emma Dark
andJeremySparrowasatthedateofAdmission

New Ordinary Shares

the ordinary shares of £0.00860675675675676 each in the
capital of the Company, on the Share Consolidation
becomingeffectiveattheConsolidationTime

NEX Admission

the admission of the Company’s issued share capital to
trading on the NEX Exchange Growth Market on 26 June
2018

NEX Exchange Growth
Market orNEX

the NEX Exchange Growth Market operated by NEX
ExchangeLimited

NEX Exchange Rules

the NEX Exchange Growth Market – Rules for Issuers
publishedbyNEXExchangeLimitedfromtimetotime

Nomination Committee

the nomination committee of the Company as constituted
fromtimetotime

Notice of General Meeting

the notice of the General Meeting set out at the end of this
document

OEM

OriginalEquipmentManufacturer

Official List

theofficiallistoftheFCA

Options

optionsoverOrdinaryShares

Ordinary Shares

as the context requires, Existing Ordinary Shares or New
OrdinaryShares

Panel

thePanelonTakeoversandMergers

Placees

the persons who have confirmed their agreement to
participateinthePlacingandtosubscribeforPlacingShares
pursuanttothePlacing

Placing

the conditional placing of the Placing Shares at the Issue
PricepursuanttothePlacingAgreement

Placing Agreement

theconditionalagreementdated 18 December 2019between
(1) finnCap, (2) the Company, (3) the Directors and (4) the
Proposed Directors relating to the Placing, details of which
aresetoutinparagraph 16.2.1 ofPart VIII ofthisdocument

Placing Shares

the 6,023,333 New Ordinary Shares to be issued by the
CompanypursuanttothePlacing

Proposals

theAcquisitions, the passing of the Resolutions, the Share
Consolidation, the Placing, the Subscription, the Rule 9
Waiver,AdmissionandtheCapitalReduction

Proposed Directors

CharlesDickson,Matt Wood andJonathanWarburton

Prospectus Rules

the prospectus rules of the FCA made pursuant to
section 73AofFSMA

QCA

QuotedCompaniesAlliance
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Relationship Agreement

theconditionalagreementdated 18 December 2019between
(1) finnCap, (2) the Company and (3) the Dickson Family,
detailsofwhicharesetoutinparagraph 16.2.5 ofPart VIII of
thisdocument

Remuneration Committee

the remuneration committee of the Company as constituted
fromtimetotime

Resolutions

theresolutionsinthenoticeoftheGeneralMeetingsetoutat
theendofthisdocument(eacha“Resolution”)

Sellers

together the Workshop Holdings Sellers, the DevCo Sellers
andtheSPVCoSellers

Share Consolidation

theproposedconsolidationoftheordinarysharecapitalofthe
Company with every 193 Existing Ordinary Shares being
consolidated into 74 New Ordinary Shares with effect from
theConsolidationTime,furtherdetailsofwhicharesetoutin
paragraph 10 ofPartIofthisdocument

Share Dealing Code

thecodeondealingsofdirectorsandemployeesinsecurities
asamendedfromtimetotime,orsuchothercodeofdealings
asshallbeintroducedbytheCompanyfromtimetotime

Shareholders

holdersofOrdinarySharesintheCompanyfromtimetotime

SPVCo

TarncourtAmbitLimited,acompanyincorporatedinEngland
and Wales with registered number 07795768 whose
registered office is at Richard House, Winckley Square,
Preston,LancashirePR13HP

SPVCo Acquisition

the conditional acquisition by Barkby of the entire issued
share capital of SPVCo pursuant to the SPVCoAcquisition
Agreement, further details of which are set out in
paragraph 16.1.3 ofPart VIII ofthisdocument

SPVCo Acquisition
Agreement

the conditional share sale and purchase agreement dated
18 December 2019 between (1) the SPVCo Sellers and (2)
the Company relating to the SPVCo Acquisition, further
detailsofwhicharesetoutinparagraph 16.1.3 ofPart VIII of
thisdocument

SPVCo Sellers

Charles Edward Dickson, Davina Margaret Dickson,
Christopher Mark Reynolds, Peter Richard Hector Clayden
andGaryMarkLangridge-Brown

Subscription

theconditionalsubscriptionfortheSubscriptionSharesatthe
IssuePrice

Subscription Letters

thesubscriptionlettersfromtheCompanytothesubscribers
for the Subscription Shares, pursuant to which the
subscribersagreetosubscribefortheSubscriptionSharesat
the Issue Price, further details of which are set out in
paragraph 16.2.2 ofPart VIII

Subscription Shares

the 10,643,334 New Ordinary shares to be issued by the
CompanypursuanttotheSubscription
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T2T

Turf to Table Ltd, a company incorporated in England and
Wales with registered number 06659193 whose registered
officeisatTheStudio,BirchDrive,BradwellVillage,Burford
OX18 4XH

T2T Acquisition Agreement

thebusinesspurchaseagreementbetween(1)theCompany,
(2) T2T and (3) Allenby Capital dated 6 June 2018 (as
amended conditional on Admission) pursuant to which the
CompanypurchasedthebusinessandassetsofT2T,further
detailsofwhicharesetoutinparagraph 16.5.2 ofPart VIII of
thisdocument

Takeover Code

theCityCodeonTakeoversandMergers

TIDM

tradinginstrumentdisplaymnemonic

Transaction

together,theAcquisitions, thePlacing andtheSubscription

Transcend

Transcend Packaging Limited, a company incorporated in
EnglandandWaleswithregisterednumber11027520whose
registeredofficeisatTyDyffryn,YstradMynach,Caerphilly,
WalesCF82 7TW

Transcend Facility

theconditionalsecuredtermconvertibleloanfacilityforupto
£4.0 milliontobemadeavailablebyDevCo toTranscendby
wayofupto four loansofupto£1.0 millioneachpursuantto
thetermsoftheTranscendFacilityAgreementandTranscend
Security further details of which are set out in
paragraph 16.8.2 ofPart VIII ofthisdocument

Transcend Facility
Agreement

the convertible loan facility agreement dated 12 December
2019 (asamended) between(1)DevCo and(2)Transcend,
further details of which are set out in paragraph 16.8.2 of
Part VIII

Transcend Security

theallassetsdebenturedated 12 December 2019between
(1) Transcend and (2) DevCo (as security trustee) together
with the security trust deed dated 12 December 2019
between (1) DevCo (as Security Trustee as defined in the
deed),(2) theOriginalBeneficiaries(asdefinedinthedeed),
and (3) Transcend, further details of which are set out in
paragraph 16.8.2(b) ofPart VIII ofthisdocument

Trigger Event

completion of the disposal of all or a substantial part of
SPVCo’s siteatSaffronWalden(inoneormoretransactions)

UK orUnited Kingdom

theUnitedKingdomofGreatBritainandNorthernIreland

uncertificated

an Ordinary Share recorded on the Company’s register as
beingheldinuncertificatedforminCREST,andtitletowhich,
by virtue of the CREST Regulations, may be transferred by
meansofCREST

VivoPlex

VivoPlexGroupLimited,acompanyincorporatedinEngland
and Wales with registered number 10342970 whose
registered office is at Richard House, Winckley Square,
PrestonPR13HP
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VivoPlex Loan Notes

theloannotescreatedbyVivoPlexpursuanttotheunsecured
loannoteinstrumentdated 16 December 2019,furtherdetails
of which are set out in paragraph 16.8.1 of Part VIII of this
document

VivoPlex Option

theoptiontosubscribeforupto£2.0 millionoftheVivoPlex
LoanNotesatapriceof£1.00pernotegrantedbyVivoPlex
to DevCo pursuant to the option agreement dated
16 December 2019 between (1) VivoPlex and (2) DevCo,
further details of which are set out in paragraph 16.8.1 of
Part VIII ofthisdocument

Waiver

thewaiverbythePanelofanyrequirementunderRule 9of
theTakeoverCodefortheConcertPartytomakeageneral
offertoShareholdersthatwouldotherwiseariseasaresultof
theTransaction

Waiver Resolution

theordinaryresolutiontoapprovetheWaiver,whichissetout
at Resolution 2 of the Notice of General Meeting and is
requiredtobepassedonapollattheGeneralMeetingbya
simplemajorityofIndependentShareholders

Warrants

warrants issued by the Company over Ordinary Shares,
furtherdetailsofwhicharesetoutinparagraphs 5.16to5.19
ofPart VIII

Workshop Coffee

WorkshopTrading(London)Limited,acompanyincorporated
in England and Wales with registered number 07098152
whose registered office is at Richard House, Winckley
Square, Preston, Lancashire PR1 3HP, the wholly owned
subsidiaryofWorkshopHoldings

Workshop Holdings

WorkshopTradingHoldingsLimited,acompanyincorporated
in England and Wales with registered number 09512474
whose registered office is at Richard House, Winckley
Square,Preston,LancashirePR1 3HP

Workshop Holdings
Acquisition

the conditional acquisition by Barkby of the entire issued
share capital of Workshop Holdings pursuant to the
WorkshopAcquisitionAgreement,furtherdetailsofwhichare
setoutinparagraph 16.1.1 ofPart VIII ofthisdocument

Workshop Holdings
Acquisition Agreement

the conditional share sale and purchase agreement dated
18 December 2019 between (1) the Workshop Holdings
Sellers and (2) the Company relating to the Workshop
Holdings Acquisition, further details of which are set out in
paragraph 16.1.1 ofPart VIII ofthisdocument

Workshop Holdings Sellers

Charles Edward Dickson, James Duncan Dickson, Davina
MargaretDickson,MarkJeffreyLewisandDavidAlanHalsall,
ManahilAl-Adawi,andUncommonCiderCo.Ltd
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PART I
LETTER FROM THE CHAIRMAN
THE BARKBY GROUP PLC
(incorporated and registered in England and Wales with registered number 07139678)

Directors:

Registered Office:

Giles Clarke (Chairman)
Rupert Fraser (Chief Executive Officer)
Stephen Cook (Group Operations Director)
Emma Dark (Finance Director)
Duncan Harvey (Non-Executive Director)
Jeremy Sparrow (Non-Executive Director)

Lakeside
Fountain Lane
St Mellons
Cardiff
CF3 0FB

To the holders of Existing Ordinary Shares, and for information only, holders of Warrants
19 December 2019
Dear Shareholders,
Proposed acquisition of the Dickson Controlled Entities
Placing and Subscription of 16,666,667 New Ordinary Shares at a price of
30 pence per New Ordinary Share
Proposed waiver of Rule 9 of the Takeover Code
Share Consolidation
Capital Reduction
Delisting from NEX Exchange
Admission of the Enlarged Share Capital to trading on AIM
and
Notice of General Meeting
1.

INTRODUCTION

On 19 December 2019 Barkby announced that it had entered into conditional agreements to
acquire the entire issued share capital of each of Tarncourt Ambit Properties Limited, Tarncourt
Ambit Limited and Workshop Trading Holdings Limited, (together the Dickson Controlled Entities)
for a total aggregate consideration of £30.6 million through the issue of 102,086,167 Consideration
Shares at the Issue Price of 30 pence per Consideration Share, the cash sum of £0.75 million (of
which £0.375 million is payable within 10 Business days following Admission and £0.375 million on
a deferred basis as set out in paragraph 9 of this Part I) and the Contingent Deferred
Consideration. The Board believes there is strong strategic, commercial and financial rationale for
the Acquisitions.
Alongside the Acquisitions, Barkby announced a Placing and Subscription of £5.0 million, which is
subject to Shareholder approval at a General Meeting of the Company.
The Acquisitions constitute a reverse takeover under the NEX Exchange Rules, and therefore also
require Shareholder approval at a General Meeting of the Company. The Company intends that,
following Shareholder approval of, inter alia, the Transaction at the General Meeting, the Enlarged
Group will be delisted from NEX and admitted to trading on AIM.
The Board proposes to appoint Charles Dickson, a director of each of the Dickson Controlled
Entities, as Executive Chairman with effect from Admission. Each of Giles Clarke, Stephen Cook
and Duncan Harvey have agreed to stand down from the Board on Admission when Jonathan
Warburton and Matt Wood will join the New Board as Independent Non-Executive Directors.
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Rupert Fraser will remain as Group Managing Director of the Enlarged Group and Jeremy Sparrow
will remain as an Independent Non-Executive Director. Emma Dark will continue as Finance
Director until the appointment of a new Group Chief Financial Officer, which is expected to be
announced shortly after Admission. Further details are set out in paragraph 13 of this Part I.
This document also seeks the approval of Independent Shareholders to a waiver, which the Panel
has agreed to give (subject to such approval), of the obligation that might otherwise arise under
Rule 9 of the Takeover Code for the Concert Party to make a mandatory offer for the entire issued
and to be issued share capital of Barkby.
At the same time as the Acquisitions, the Placing and Subscription, the Board is proposing other
consequential proposals including the Share Consolidation and the Capital Reduction.
The Proposals are conditional, inter alia, on approval by Shareholders at a General Meeting to be
convened and held at 10.00 a.m. on 6 January 2020, and Admission taking place by no later than
7 January 2020. Admission is expected to occur at 8.00 a.m. on 7 January 2020, and the
Acquisitions are also expected to complete on Admission.
The purpose of this document is to give you further information regarding the matters described
above and to seek your approval of the Resolutions at the General Meeting. The Notice of General
Meeting is set out at the end of this document.
2.

SUMMARY INFORMATION ON THE BARKBY GROUP

Barkby is currently admitted to trading on NEX. On 7 June 2018 Barkby announced the acquisition
of the business and assets of Turf to Table Ltd, a boutique hospitality group focused on premium
gastropubs, inns and function spaces in Gloucestershire and Oxfordshire. At the time of
acquisition, the portfolio of pubs comprised The Five Alls in Filkins, The Plough Inn in Kelmscott
and The Bull in Burpham. Since then, the Group has added The George in Fairford, The Queens
Arms in East Garston and The Rose & Crown Inn in Ashbury to its portfolio.
The Company is in exclusivity and negotiations to acquire the freehold of The Star Inn at Sparsholt,
Oxfordshire for total consideration of £1.2 million, which may be funded from the Bridging Facility.
Following the acquisition of The Star Inn at Sparsholt, Barkby Pubs will comprise seven
gastropubs containing a total of 65 hotel rooms. Detailed information on Barkby Pubs is set out in
Part II of this document.
On 13 February 2019 Barkby acquired Centurian, an automotive dealership focusing on luxury
used vehicles with a fast growing online digital presence for a maximum consideration of
£0.45 million. Detailed information on Centurian is set out in Part II of this document.
In the 17 month period to 31 May 2019, the Barkby Group generated revenue of £6.3 million, profit
before tax of £0.075 million and had net assets of £1.5 million.
3.

SUMMARY INFORMATION ON THE DICKSON CONTROLLED ENTITIES

The Dickson Controlled Entities focus on two business areas:
Commercial Property Development
The New Board believes that the commercial property development business is a low risk business
with a proven track record of sourcing and developing commercial property projects in South East
England. The business is managed by Charles Dickson, Gary Langridge-Brown and Chris
Reynolds and together the team has completed over 20 schemes in locations such as Tunbridge
Wells, Stevenage, Evesham, St Albans and Basingstoke through various entities. The business
specialises in projects with a gross development value of between £3.0 million and £20.0 million
and targets an EBITDA margin of at least 18 per cent. on each project. The business model is to
forward fund the development of its projects by securing long term anchor tenants (such as Aldi
Limited, MKM Building Supplies Limited, Burger King Europe GmbH and Costa Limited) prior to
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development commencing and pre-selling the site to property funds such as Aberdeen Standard
Fund Managers Limited and Canada Life Limited, making the business model, in the view of the
New Board, capital light and low risk. The business has expanded from its initial developments of
trade parks to include retail warehouses, car dealerships and storage. The business has close
relationships with a number of anchor tenants and property funds and has a pipeline of future
developments.
Workshop Coffee
Workshop Coffee was established in 2011 and focuses on selling coffee and coffee related
hardware through its wholesale B2B business, retail shops and online. Workshop Coffee focuses
on specialty coffee and its operations comprise roasting, wholesale and a small chain of four coffee
shops. Workshop Coffee focuses on wholesale and B2B customers and the New Board believes
there is a significant opportunity to grow the Workshop Coffee business both organically, by way
of acquisition, to expand overseas using an overseas distribution model and a franchise model.
Detailed information on the Dickson Controlled Entities is set out in Part III of this document.
Investments
In addition to the operating businesses detailed above, the Enlarged Group has the right to
participate in the upcoming fundraisings for two private companies: Transcend and VivoPlex. Part
of the use of proceeds from the Placing and the Subscription together with cash resources
generated by the Enlarged Group will enable the Enlarged Group to take up these rights and
participate in the fundraisings for Transcend and VivoPlex.
Origination of investments
Transcend was introduced to the Dickson Family in November 2018 as a disruptive high growth,
global opportunity to create a sustainable and ethical packaging manufacturer. Transcend required
significant further funding for expansion and the Dickson Family led a £2.0 million equity round in
January 2019 with follow on investment of £2.0 million in July 2019.
As part of this process the Dickson Family were able to negotiate the Transcend Facility
Agreement for the benefit of Barkby.
VivoPlex was introduced to the Dickson Family via contacts at the University of Southampton in
2015. The academic founders required funding to commercialise the technology and develop a
novel medical device. The Dickson Family formed VivoPlex with the academic founders and begun
funding the project. In 2018 VivoPlex completed a £3.0 million Series A funding round led by the
Dickson Family.
The Dickson Family were able to negotiate the VivoPlex Option in respect of the VivoPlex Loan
Notes which, following completion of the DevCo Acquisition, will be for the benefit of the Enlarged
Group.
Transcend Packaging
Transcend was founded by Lorenzo Angelucci in 2018 to take advantage of the ‘Blue Planet’
movement to eliminate single use plastics. In March 2020 and April 2021, the UK and EU
Parliaments will respectively ban plastic cutlery, cotton buds, straws and stirrers, as part of a series
of regulations to prevent plastic waste that spoils beaches, pollutes oceans and harms wildlife.
Transcend’s first product was a fully compostable paper straw, made to a significantly higher
standard than the majority of those currently available in the UK and for which Transcend was
awarded a contract to supply straws to McDonalds UK. Transcend is currently trialing production
of the first single use fully compostable and recyclable disposable coffee cup and has a strong
track record of innovative sustainable packaging research and development, including the
imminent launch of the first commercially available paper U-bend straw for Tetra Pak-style cartons.
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Transcend’s contracted customers include: McDonald’s Restaurants Limited, Kentucky Fried
Chicken Limited, Plastico Limited, Bunzl and Muller. Transcend Packaging’s contracts tend to have
a duration of three to five years.
A total amount of approximately £6.5 million of equity has been invested into Transcend to date
from various investors and the last funding round was at a post-money valuation of £13 million.
The Dickson Family has invested a total of £0.54 million (£0.47 million in January 2019 and the
balance in July 2019), meaning that they hold approximately 4 per cent. of the current issued share
capital of Transcend (prior to the issue of the convertible loan being invested by the Enlarged
Group).
The Enlarged Group has agreed to invest up to £4.0 million as a convertible loan with a coupon of
5 per cent. which is secured against Transcend by the Transcend Security entered into with other
investors but with DevCo as the security trustee. This loan converts into equity at a discount of
25 per cent. at the next equity funding round where the share price is greater than £4.00 a share.
The Transcend Facility Agreement is assignable to any member of the Enlarged Group, and the
benefit of the Transcend Security is freely assignable. Further details of the Transcend Facility
Agreement and Transcend Security are set out in paragraph 16.8.2 of Part VIII of this document.
VivoPlex
VivoPlex is a digital health company that has developed a wireless, battery free medical device
that will measure pH, temperature and dissolved oxygen level in the uterus continuously for up to
seven days.
The data from VivoPlex’s device allows clinicians to optimise and personalise current fertility
treatments, enabling improvements in IVF success rates. VivoPlex has successfully completed
multiple animal trials and one human trial with a final human safety study planned for Q2 2020 with
regulatory approval expected by the end of 2020.
The Series B investment round is ongoing at a pre-money valuation of £25.0 million. VivoPlex
intends to raise a total of £6.0 million.
To date, the Dickson Family has invested approximately £1.0 million over the last four years in
VivoPlex, representing approximately 45 per cent. of the current issued share capital.
Approximately £2.0 million from the proceeds of the Placing and Subscription will be invested in
VivoPlex through the exercise of the VivoPlex Option which grants the right to DevCo to subscribe
for up to £2.0 million of the Vivoplex Loan Notes and which is assignable to any member of the
Enlarged Group. Further details of the VivoPlex Option and VivoPlex Loan Notes are set out in
paragraph 16.8.1 of Part VIII of this document.
4.

ABOUT THE DICKSON FAMILY

The Dickson Family has been investing in, growing and exiting businesses for over 35 years,
including the following:
Yates Group PLC
Yates is a British pub chain that was founded as Yates Wine Lodge in 1884 and is Britain’s oldest
chain of pubs. Peter Dickson (father of Charles Dickson) led Yates through a high growth period
between 1984 and 2001, taking the business public on the London Stock Exchange in 1994. The
business was sold in June 2004 to GI Partners in a deal valuing the company at approximately
£93.0 million.
The Medical Property Investment Fund Limited
Alongside Richard Burrell, Peter Dickson floated The Medical Property Investment Fund Limited
on the London Stock Exchange in November 2003, raising £140 million of new capital. The
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business went on to become the largest owner of primary health property in the UK and remains
listed as Assura PLC with a market capitalisation of approximately £1.75 billion.
Portland Hotel Group
Alongside the Paton family, the Dickson Family invested in Portland Hotels in 2003, building a
business with 536 rooms across five properties in Scotland. The business was sold to Leonardo
Hotels for £42.5 million in August 2017. The business received approximately £0.85 million of
funding from the founders and total returns to shareholders, including dividends, were
approximately £29.0 million. Charles Dickson was a non-executive director for 11 years.
Tarncourt Group
Charles Dickson founded Tarncourt Group, the Dickson family office, in 2006 following the death
of his father. He has built this into a diverse and successful business generating significant returns
and value creation for the Dickson Family. The business is split into three arms: commercial
property development; commercial property investment and venture capital investment.
Apache Capital Partners Limited
Alongside John Dunkerley, Richard Jackson and Paul Orchard-Lisle, Charles Dickson co-founded
Apache Capital Partners in 2009 with a total investment of approximately £0.7 million. Apache
Capital Partners is a private real estate investment manager specialising in the alternative real
estate sectors. Apache Capital Partners now has assets under management (“AUM”) in excess of
£2.0 billion. Charles Dickson remains a non-executive director and shareholder. The initial
investment was returned to the founders a number of years ago.
5.

THE ENLARGED GROUP MARKET AND MARKET OPPORTUNITY STRATEGY

The New Board believes that the Acquisitions will result in significantly accelerated growth for all
businesses in the Enlarged Group, driven by a strong management team who will continue to focus
on high growth opportunities.
The experienced and entrepreneurial management will continue to grow the Enlarged Group’s
market presence by investing in cash generative, exciting businesses with the ability to disrupt.
The Enlarged Group will operate within diverse markets and the New Board believes this will
present Shareholders with a low risk investment with significant capital growth potential. It is
intended that the Enlarged Group will pay a dividend in the financial year ended 30 June 2020
subject to the dividend policy summarised in paragraph 15 of this Part I.
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6.

USE OF PROCEEDS

The Placing and Subscription will raise gross proceeds for the Company of £5.0 million and net
proceeds for the Company of approximately £4.4 million (after the deduction of estimated fees and
expenses of approximately £0.6 million) whilst the Company will also have the benefit to draw
down up to £3.5 million pursuant to the Bridging Facility. The New Board intends to use the net
proceeds of the Placing, the Subscription and the Bridging Facility as follows:
Investment in commercial property development – working capital
Cash consideration to be paid to certain of the SPVCo Sellers on Completion
in respect of the SPVCo Sellers
Payment to buy out earn out consideration pursuant to the acquisition
of T2T on Admission
Centurian Automotive
Workshop Coffee – working capital and growth
Transcend Facility Agreement
VivoPlex Group – Convertible Loan Note
Additional working capital
Re-finance of existing Tarncourt Investments LLP facilities

£0.375m
£0.375m
£0.08m
£0.25m
£0.5m
£0.75m*
£2.0m
£0.07m
£1.75m
––––––––––––
£6.15m
––––––––––––

*The Enlarged Group has committed to invest £3.5 million as a convertible loan note into Transcend Packaging Limited,
£0.25 million of this has already been drawn, £0.75 million will be made available on completion of the Placing and
Subscription and the remaining £2.5 million is expected to be drawn by Transcend Packaging Limited in May 2020, with
the intention being that this will be funded by the Enlarged Group’s cash balances at that time.

7.

SUMMARY FINANCIAL INFORMATION

Summary historical financial information on Barkby
For the 17 months
ended 31 May 2019
£’000
Revenue
Gross profit
Profit from operations
Profit after tax

6,286
2,657
323
75

Summary historical financial information on the Dickson Controlled Entities
Summary historical financial information on DevCo:

Revenue
Operating profit
Profit before payments to related parties
Profit after tax

For the year ended
31 March 2018
£

For the year ended
31 March 2019
£

1,587,954
117,899
97,556
79,214

9,948,073
3,642,714
3,372,126
437,495

For the year ended
31 March 2018
£

For the year ended
31 March 2019
£

Summary historical financial information on SPVCo:

Administrative expenses
Operating loss
Finance costs
Loss for the year

(36,054)
(36,054)
(208,150)
(244,204)
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(25,148)
(25,148)
(195,000)
(220,148)

Summary historical financial information on Workshop:
For the year ended
31 March 2018
£
Revenue
Operating loss
Loss for the year
8.

2,365,207
(1,261,641)
(1,272,676)

For the year ended
31 March 2019
£
2,563,450
(1,003,585)
(1,003,585)

CURRENT TRADING AND PROSPECTS

Barkby
Since the publication of the Company’s results for the seventeen months ended 31 May 2019 on
23 September 2019, the Barkby Pubs have continued to trade well, albeit as is traditionally the
case in the Directors’ experience in the pub and hospitality industry, October and November this
has been a quieter period resulting in trading marginally behind budget. However, the occupancy
and cover bookings visibility coming into the critical Christmas trading period is encouraging. The
level of bookings for December is ahead of last year and visibility and revenue expectation is
slightly ahead of budget, which should compensate for the softer trading experienced preChristmas.
Given pre-bookings and reservations received to date, it is expected that there will be particularly
strong trading days on Christmas Day and Boxing Day. Therefore, the Barkby Pubs as a whole is
currently trading in line with management expectations and management is excited for the
upcoming busy Christmas trading period.
Centurian is trading in line with management expectations, with the strategy being focused on
continued destocking. Centurian’s stock is down to around 105 cars and the business is seeing
increasing online trade while executing its strategy of carrying less inventory.
This information relates to past performance. Past performance is not a reliable indication
of future results.
The Dickson Controlled Entities
The financial year end for each of the Dickson Controlled Entities is 31 March 2019. This financial
information is contained in Part VI of this document.
Trading since 1 April 2019 has been in line with the Board’s expectations.
This information relates to past performance. Past performance is not a reliable indication
of future results.
9.

PRINCIPAL TERMS AND CONDITIONS OF THE ACQUISITIONS

Under the Acquisition Agreements, the Company has conditionally agreed to purchase the entire
issued share capital of each of the Dickson Controlled Entities for a total aggregate consideration
of approximately £30.6 million through the issue and allotment of 102,086,167 New Ordinary
Shares (being the Consideration Shares) at the Issue Price of 30 pence per Consideration Share,
cash consideration of £0.75 million of which £0.375 million is payable within 10 Business days of
Admission to certain of the SPVCo Sellers, with the remaining £0.375 million being payable within
10 Business Days of DevCo receiving a final payment in respect of the Hastings site and the
Contingent Deferred Consideration. The consideration payable in respect of each of the Dickson
Controlled Entities is apportioned as follows:
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Total
Consideration
£

Target
Workshop Trading Holdings Limited
Tarncourt Ambit Properties Limited
Tarncourt Ambit Limited

4,750,850
14,645,000
11,200,000
––––––––––
30,595,850

Total

Number of
Consideration
Shares
15,936,166
48,816,667
37,333,334
––––––––––
102,085,167

Cash
£
–
–
750,000
–––––––
750,000

Completion of each of the Acquisition Agreements is conditional, inter-alia, on Admission and
completion of the Placing Agreement and all of the Acquisition Agreements.
The Dickson Family are not receiving any cash consideration in respect of the Acquisitions and will
have converted existing debt owed to them and/or entities connected to them by the Dickson
Controlled Entities amounting in aggregate to £3.145 million into equity prior to the Acquisitions.
As part of the acquisition of SPVCo £0.75 million will be paid to the non-Dickson Family
co-founders (being Chris Reynolds, Gary Langridge-Brown and Peter Clayden) in equal
proportions in return for their profit share in the commercial property development business in the
financial year ending 30 June 2020, with £0.375 million being payable within 10 Business Days of
Admission and £0.375 million being payable within 10 Business days of DevCo receiving a final
payment in respect of its Hastings site.
Further details of the Acquisition Agreements are set out in paragraphs 16.1.1 to 16.1.3 of Part VIII
of this document.
10.

SHARE CONSOLIDATION

The Share Consolidation will take effect at 8.00 a.m. on 7 January 2020, assuming the Resolutions
are passed at the General Meeting. The Share Consolidation will comprise the consolidation of
every 193 Existing Ordinary Shares into 74 New Ordinary Shares.
Immediately prior to the date of this document, the Company had 42,164,167 Existing Ordinary
Shares in issue. To effect the Share Consolidation, it was necessary to issue a further 157 Existing
Ordinary Shares to increase this to 42,164,324, which is exactly divisible by 193. Since these
additional Existing Ordinary Shares would only represent a fraction of an Existing Ordinary Share,
this fraction will be sold pursuant to the arrangements for fractional entitlements.
An application has been made for the additional 157 Existing Ordinary Shares to be admitted to
trading on NEX which is expected to occur by 24 December 2019.
Any fractional entitlements to New Ordinary Shares arising upon the consolidation of Existing
Ordinary Shares will be aggregated and sold in the market following Admission and the proceeds
of sale applied for the benefit of the Company or as it may direct.
Immediately following the Share Consolidation and before Admission, Shareholders will own the
same proportion of ordinary shares in the capital of the Company as they did prior to the Share
Consolidation (subject to fractional entitlements) but will hold fewer New Ordinary Shares than the
number of Existing Ordinary Shares currently held.
The rights attaching to the New Ordinary Shares will be the same as the rights attaching to the
Existing Ordinary Shares.
The Company will issue new share certificates to those Shareholders holding shares in certificated
form to take account of the Share Consolidation. The share certificates will be dispatched by first
class post at the risk of the shareholder entitled to them. Shareholders will still be able to trade in
Existing Ordinary Shares using certificates for the Existing Ordinary Shares up until the record date
being 6.00 p.m. on 6 January 2020 on the day of the General Meeting. Following the issue of new
certificates, share certificates in respect of Existing Ordinary Shares will no longer be valid.
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Shareholders whose shareholdings are in uncertificated form through CREST will have their
CREST accounts adjusted to reflect their entitlements to New Ordinary Shares.
11.

PROPOSED CAPITAL REDUCTION

Under the Act, save in certain limited circumstances, a public company may only declare dividends
out of distributable profits. In the Company’s accounts to 31 May 2019, the Company’s called up
share capital was £139,141.7511, its share premium account was £6,347,000, and its capital
redemption reserve was £3,078,000 while the deficit on its profit and loss account was £8,301,000.
It is proposed that a capital reduction is undertaken to reduce the amount standing to the credit of
the share premium account and to cancel such amount standing to the credit of capital redemption
reserve so as to offset against the profit and loss account in order to eliminate all of the deficit on
the profit and loss account and create £1,124,000 of reserves. This would bring forward the time
when the Company may be in a position to pay dividends pursuant to its dividend policy as
summarised in paragraph 15 of this Part I and will also align the Company’s share capital more
closely with its available assets. This is subject to the protection of the interests of the Company’s
creditors.
Accordingly, at the General Meeting, Resolutions 7 and 8 will be proposed to approve the Capital
Reduction and associated reduction of the share premium account and the cancellation of the
capital redemption reserve. These are special resolutions which requires the approval of not less
than three quarters of Shareholders who vote in person or by proxy. Voting will be on a show of
hands, unless a poll is demanded, in which case those present in person or by proxy will be entitled
to one vote for each Existing Ordinary Share held by them. Provided the Resolutions are duly
passed, an application will then be made immediately to Court to approve the Capital Reduction.
The Court will only approve the Capital Reduction once satisfied that the interests of the
Company’s creditors are not thereby prejudiced and the Company intends to put into place such
form of creditor protection as the Court may require, if any. It is anticipated that the relevant Court
approval will take approximately two months to obtain. The Capital Reduction will take effect upon
registration of the Court order confirming it with the Registrar of Companies.
If the Resolutions are not all passed or the Court does not approve the Capital Reduction, the
Capital Reduction will not take effect.
12.

INFORMATION ON THE PLACING AND SUBSCRIPTION

The Company has conditionally raised £5.0 million (before fees and expenses) by way of a placing
of 6,023,333 New Ordinary Shares and a Subscription for 10,643,334 New Ordinary Shares at an
Issue Price of 30 pence per New Ordinary Share. The Placing Shares and Subscription Shares will
represent approximately 12.3 per cent. of the Enlarged Share Capital. The Issue Price represents
a premium of approximately 95.6 per cent. to the equivalent Closing Price of 15.34 pence per New
Ordinary Share (as if the Share Consolidation has taken place) on 10 November 2019 (being the
last Business Day before suspension of the Existing Ordinary Shares from trading on NEX). The
Placing and Subscription are not being underwritten.
finnCap has agreed, as the Company’s agent, on the terms and subject to the conditions of the
Placing Agreement to use its reasonable endeavours to procure investors for the Placing Shares
at the Issue Price. The Placing Agreement contains provisions (including customary market related
provisions) entitling finnCap to terminate the Placing Agreement in certain limited circumstances
at any time prior to Admission.
An application will be made to the London Stock Exchange for the Enlarged Share Capital to be
admitted to trading on AIM. The Placing Shares and Subscription Shares will rank pari passu with
the New Ordinary Shares on Admission. The Placing is conditional on the Placing Agreement
becoming unconditional in all respects and not being terminated prior to Admission. The Placing
Agreement is conditional, among other things, on the Acquisition Agreements and the Subscription
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Letters becoming unconditional (other than as regards any condition relating to the Placing
Agreement or Admission having taken place) and on Admission becoming effective by no later
than 8.00 a.m. on 7 January 2020 (or such later time, not being later than 8.00 a.m. on 31 January
2020, as the Company and finnCap may agree). The Subscription is conditional on the
Subscription Letters becoming unconditional in all respects and not being terminated prior to
Admission. The Subscription Letters are conditional, amongst other things, on completion of the
Acquisitions and the Placing and on Admission becoming effective by no later than 8.00 a.m. on
7 January 2020 (or such later time as the Company may determine, being no later than 31 January
2020). Admission is expected to become effective, and dealings in the Placing Shares and the
Subscription Shares to commence, at 8.00 a.m. on 7 January 2020. Neither the Placing Agreement
nor the Subscription Letters are subject to any right of termination after Admission.
Upon Admission, the Company’s Enlarged Share Capital will comprise 135,235,066 New Ordinary
Shares with voting rights. The Company does not hold any Ordinary Shares in treasury. This figure
of 135,235,066 New Ordinary Shares may be used by Shareholders following Admission as the
denominator for the calculations by which they will determine if they are required to notify their
interest in, or a change in their interest in, the share capital of the Company under the FCA’s
Disclosure and Transparency Rules.
Of the 10,643,334 Subscription Shares, 3,499,999 Subscription Shares will be settled on a
delayed basis, by no later than 31 January 2020.
Further details of the Placing Agreement and the Subscription Letters are set out in paragraph
16.2.1 and paragraph 16.2.2 respectively of Part VIII of this document.
Related party transactions
Giles Clarke and Rupert Fraser have subscribed at the Issue Price for 250,000 and 666,667 New
Ordinary Shares in the Placing and Subscription respectively.
Giles Clarke and Rupert Fraser are each considered a “related party” as defined under the NEX
Rules due to their Board positions. Giles Clarke and Rupert Fraser’s participation in the Placing
and Subscription respectively constitute related party transactions for the purposes of Rule 52 of
the NEX Rules.
13.

DIRECTORS, PROPOSED DIRECTORS AND SENIOR MANAGEMENT

On Admission, the Board will be enhanced by the addition of the Proposed Directors, while Giles
Clarke, Stephen Cook and Duncan Harvey will step down from the Board. Stephen Cook will
remain with the Enlarged Group as Operations Director of Barkby Pubs.
Therefore, on Completion, the New Board will comprise three executive directors and three
non-executive directors as follows:
Charles Dickson
Rupert Fraser
Emma Dark
Jeremy Sparrow
Jonathan Warburton
Matt Wood

(Executive Chairman)
(Group Managing Director)
(Finance Director)
(Independent Non-Executive Director)
(Independent Non-Executive Director)
(Independent Non-Executive Director)

New Group Chief Financial Officer
The New Board has identified a high calibre candidate to join the New Board to become Group
CFO following Admission. The candidate gained his qualification with a ‘big four’ accounting firm,
where his client focus was UK hospitality businesses, including managing the audit of a large AIM
listed pub company.
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He left to join an international quick food service business where he held roles of Chief Accountant
and Group Financial Controller, reporting directly to the CFO. During this period, revenues and
EBITDA increased significantly.
The candidate subsequently joined the management team of a fast-growing UK SME following
external investment. He has held the board-level position of Finance Director for three years.
Biographical details
The biographical details of the Board, the Proposed Directors and the Senior Management are set
out below:
Directors
The Board currently comprises the following Directors:
Giles Clarke, Non-Executive Chairman (age 66)
Mr Clarke is Chairman of Westleigh Investments Holdings Limited, Amerisur Resources PLC, and
of several private organisations, in addition to being Non-Executive Chairman of Ironveld PLC and
Kennedy Ventures PLC. He founded Majestic Wine Plc in 1981 and built it into a national chain of
wine warehouses. He also co-founded Pet City Limited in 1990, which he expanded nationwide
before it was listed and subsequently sold in 1996 for £150.0 million and co-founded Safestore
Holdings Plc which was sold in 2003 for £40.0 million.
On Admission he will step down as a Director.
Rupert Fraser, currently Chief Executive officer to become Group Managing Director on
Admission (age 51)
Mr Fraser has over 25 years of experience in the investment banking industry involving exposure
to leading UK, US and international institutions. He was Head of Equities at Evolution Securities
Limited from 2009 to 2011, prior to which he spent 16 years Dresdner Kleinwort Limited, where in
2005 he was appointed Managing Director, Global Head of Equity Distribution. Rupert was
founding partner of Kildare Partners where he was responsible for investment origination across
Europe and the United Kingdom. Rupert is a non-executive director of Woodforde’s Brewery.
Stephen Cook, currently Group Operations Director to become Operations Director of Barkby
Pubs (age 38)
Mr Cook has previously held several senior roles in the hospitality industry including, most recently,
at the New Inn, Coln St Aldwyns and The Park Pub and Kitchen, Bedford. Mr Cook is highly
experienced in running all operational aspects of hospitality businesses and has built a strong
reputation within the industry for driving and delivering growth.
On Admission he will step down as a Director.
Emma Dark, Finance Director and Company Secretary (age 40)
Ms Dark is a chartered accountant with 18 years’ experience across varied industries including
hospitality, manufacturing and asset management. Her previous roles have required leadership
across general ledger, cost and variance analysis, cash management, compliance and forecasting.
She has also spent 11 years as a specialist in streamlining processes and implementing best
practices across organisations. Emma has strong internal auditing skills and experience in
implementation of numerous financial IT systems.

25

Duncan Harvey, Non-Executive Director (age 40)
Mr Harvey is an independent management consultant with 15 years’ experience across strategy,
operating model design and business development. Formerly a strategy consultant with Accenture
Plc, he has worked across numerous industries including financial services, manufacturing,
resources, technology, FMCG and hospitality.
As an independent advisor Duncan is focused on helping management teams to increase
shareholder value.
On Admission he will step down as a Director.
Jeremy Sparrow, Non-Executive Director (age 52)
Mr Sparrow is an adviser to Black Swan Equity Partners, the independent multi-family office, and
has over 25 years of extensive deal making experience leading equity teams that have raised a
combined total of over $23 billion. He was most recently head of Investec Resource Investment
Banking for Asia and Australia, after serving as CEO of Renaissance Capital, where he established
the company’s first Asian office. Previously, he spent 12 years with Renaissance Capital, as a
Managing Director being head of Equity Products in New York and the UK and has also served a
Vice President at Morgan Stanley & Co International Plc.
Proposed Directors
On Admission, it is proposed that the following individuals will be appointed to the New Board:
Charles Dickson, Executive Chairman (age 37)
Mr Dickson has over 15 years’ experience running the Dickson family office, Tarncourt Group,
which he has built into a successful and diverse business. Charles began his career with Ernst &
Young LLP, where he qualified as a Chartered Accountant before moving to work in Corporate
Finance with McQueen Limited (now Houlihan Lokey Limited). Charles is a non-executive director
of Apache Capital Partners Limited.
Jonathan Warburton, Non-Executive Director (age 62)
Mr Warburton assumed control of the Warburton bakery business in 1991. He first joined the
company at the age of 23 after spending time in organisations outside Warburtons to gain insight
into the baking industry, as well as experience in sales and marketing experience through his time
spent with Unilever. He joined the family business as a member of the Sales Team, progressing to
National Account Manager and to Sales Director before he set up the Marketing Team. As
Marketing Director, he led the development of Warburtons first ever TV advert. In the decade that
followed, Jonathan held the role of Commercial Director and joint Managing Director. Since
Jonathan became Chairman in 2001, Warburtons has grown from a small, regional business into
the second biggest UK grocery brand behind Coca-Cola Plc. Jonathan has also held nonexecutive director positions with AG Barr and Samworth Brothers.
Matthew (“Matt”) Wood, Non-Executive Director (age 46)
An experienced plc non-executive director, Mr Wood graduated with a First Class honours degree
in Economics in 1996 and qualified as a chartered accountant in 1999. He subsequently joined the
corporate finance department of Beeson Gregory in 2000 where he advised growing companies
on transactions including IPOs, secondary fundraisings, M&A and corporate restructuring. Matt
also advised corporate clients on the UK regulatory framework including the Listing Rules, the AIM
Rules, the Takeover Code and general corporate governance matters. He left Beeson Gregory, by
then Evolution Securities, in 2006 to set up ONE Advisory Group, a London-based corporate
advisory group providing its Plc clients with corporate administration, Company Secretarial
services, outsourced finance function, IFRS conversions, FPPP preparation and FCA regulated
activities.
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Senior Management
On Admission the following will comprise the senior management of the Enlarged Group:
Stephen Cook, Operations Director of Barkby Pubs
See above
Paul Harding, Managing Director of Centurian
Mr Harding was the founder of Centurian Automotive and has spent his 25-year career in the
supply of leather and vehicles to the high-end luxury sector, working with brands such as Fairline
Yachts Limited, Sunseeker International Limited, Princess Yachts Limited, Koenigsegg, Aston
Martin Plc and Ascari Limited.
James Dickson, CEO of Workshop Coffee
Mr Dickson qualified as a Chartered Surveyor and subsequently moved into the specialty coffee sector
by founding Workshop Coffee. As CEO of Workshop Coffee, he oversees the planning and execution
of the business strategy across all departments, as well as identifying new areas for development and
expansion. James holds a Bachelor of Arts degree in Politics from the University of Nottingham and a
Master of Science degree in Corporate Real Estate Finance and Strategy from Cass Business School.
Gary Langridge-Brown, Director of Commercial Property Development
Mr Langridge-Brown is responsible for site acquisitions, planning and lettings. He has specialist
knowledge of the trade occupier market, developed over the past 18 years, and more recently has
used his acquisition skills in other sectors, including retail warehousing and leisure.
He has over 25 years’ of experience with a background in commercial agency before moving to
the client side with Wickes Building Supplies Limited and then as a director of a specialist retail
warehousing and leisure practice.
Chris Reynolds, Director of Commercial Property Development
Chris has over 25 years of diverse experience starting in investment agency and then moving to
fund management, with Guardian, playing a key role in expanding the development programme of
a fund there.
In addition to investment and site acquisitions, he is responsible for appraisal and funding of
development and investment projects and coordinates joint venture relationships.
14.

IRREVOCABLE UNDERTAKINGS

The Company has received irrevocable undertakings from Duncan Harvey (or persons connected
with him) to vote in favour of all the Resolutions in respect of 2,777,778 Existing Ordinary Shares,
representing approximately 6.6 per cent. of the Existing Share Capital.
The Company has received irrevocable undertakings from the following Directors (or persons
connected with them) to vote in favour of Resolutions 1, 3, 4, 5, 6, 7, 8 and 9 in respect of the
following number of Existing Ordinary Shares:
Aggregate number
of Existing Ordinary % of Existing
Shares voted in favour Share Capital

Director
Giles Clarke
Rupert Fraser

3,585,859
2,818,181
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8.5
6.7

In addition to the Directors (and persons connected to them), certain other Shareholders have
irrevocably undertaken to vote in favour of the Resolutions in respect of Existing Ordinary Shares
in which they are interested, as follows:
Aggregate number of
Existing Ordinary % of Existing
Shares voted in favour Share Capital

Name of Shareholder
Turf to Table Ltd
Michinoko Limited
Sir David Ord*
Paul James Harding
Rachael Michala Harding

5,777,778
4,033,333
3,770,706
2,108,208
2,108,208

13.7
9.6
8.9
5.0
5.0

* Including Existing Ordinary Shares registered in the name of David Ord Limited, a company controlled by Sir David Ord.

15.

DIVIDEND POLICY

Declaration and payment of dividends by the Company will be dependent upon the financial
position, cash requirements, future prospects and profits available for distribution of the Enlarged
Group and other factors regarded by the New Board as relevant at the time. It is expected
(assuming the Capital Reduction is approved by the Court) that the Enlarged Group will generate
sufficient distributable reserves and free cash flow to allow the New Board to consider paying
dividends for the financial year to 30 June 2020 and beyond, and it is the New Board’s intention to
put in place a progressive dividend policy.
There can be no assurance as to whether dividend distributions will occur as expected, the amount
of dividend payments or the timing of any such payment.
The New Board will consider the following general principles when recommending dividends for
approval by Shareholders or when declaring any interim dividends:
(a)

the Enlarged Group’s level of cash, marketable financial assets and level of indebtedness;

(b)

the Enlarged Group’s required and expected cashflows, interest expenses, profit, return on
equity and retained earnings;

(c)

the Enlarged Group’s expected results from operations and the anticipated future level of
operations; and

(d)

the Enlarged Group’s projected levels of capital expenditure and other investment plans
including future acquisitions.

In the event that the Company receives a supernormal profit, such as from the successful exit from
one of its businesses or investments, the New Board will evaluate needs of the Enlarged Group at
that time and may choose to declare a special dividend. The declaration of a special dividend will
be subject to the factors listed above.
16.

LOCK-IN ARRANGEMENTS

Each member of the Dickson Family, the other SPVCo Sellers (being Christopher Mark Reynolds,
Peter Richard Hector Clayden and Gary Mark Langridge-Brown and the Locked-In Director has
given lock-in and orderly market undertakings pursuant to the terms of the Lock-in Agreements so
that, subject to certain specified exemptions:
•

they cannot dispose of any interest in New Ordinary Shares for a period of 12 months from
Admission; and

•

then for a further period of 12 months they will only dispose of any New Ordinary Shares
through finnCap (or the broker for the time being of the Company) in such manner as to
ensure an orderly market in the New Ordinary Shares.
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Each of the Locked-in and Orderly Market Parties have also undertaken to use all reasonable
endeavours to ensure that their associates (as defined in paragraph (c) of the definition of ‘relevant
party’ in the AIM Rules) comply with these restrictions.
Further details of these Lock-in Agreements are set out in paragraph 16.3 of Part VIII of this
document.
17.

CORPORATE GOVERNANCE

AIM quoted companies are required to adopt a recognised corporate governance code on
Admission, however there is no prescribed corporate governance regime in the UK for AIM
companies. The Directors recognise the importance of sound corporate governance
commensurate with the size and nature of the Group and the interests of its Shareholders.
The QCA has published the QCA Corporate Governance Code 2018 (the “QCA Code”), a set of
corporate governance guidelines, which include a code of best practice, comprising principles
intended as a minimum standard, and recommendations for reporting corporate governance
matters. The Board has adopted the QCA Code with effect from Admission.
The New Board
Following Admission, the New Board will comprise six Directors, three of whom will be Executive
Directors and three of whom will be Non-Executive Directors reflecting a blend of different
experience and backgrounds.
Three of the Non-Executive Directors – Jonathan Warburton, Jeremy Sparrow and Matt Wood –
are considered to be independent.
The New Board will meet monthly and will be responsible for strategy, performance, approval of
any major capital expenditure and the framework of internal controls. Briefing papers will be
distributed to all Directors in advance of board meetings and all Directors will have access to the
advice and services of the Finance Director and Company Secretary, who will be responsible for
ensuring that board procedures are followed and that applicable rules and regulations are
complied with, in accordance with the QCA Code.
The Board has delegated specific responsibilities to the committees referred to below all of which
have written terms of reference and formally delegated duties.
Audit Committee
The Group has established an Audit Committee, which will comprise Jonathan Warburton as
Chairman, Jeremy Sparrow and Matt Wood with effect from Admission. It will meet at least three
times each year and at any other time when it is appropriate to consider and discuss audit and
accounting related issues. The Audit Committee is responsible for determining the application of
the financial reporting and internal control principles, including reviewing regularly the
effectiveness of the Enlarged Group’s financial reporting, internal control and risk-management
procedures and the scope, quality and results of the external audit.
Remuneration Committee
The Group has established a Remuneration Committee, which will comprise Jonathan Warburton
as Chairman, Jeremy Sparrow and Matt Wood with effect from Admission, which will review the
performance of the Executive Directors and set the scale and structure of their remuneration and
the basis of their service agreements with due regards to the interests of Shareholders. In
determining the remuneration of Executive Directors, the Remuneration Committee will seek to
enable the Enlarged Group to attract and retain executives of the highest calibre. The
Remuneration Committee also makes recommendations to the board concerning the allocation
and administration of Options. No Director is permitted to participate in discussions or decisions
concerning their own remuneration.
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Nomination Committee
The Group has established a Nomination Committee, which will comprise Charles Dickson as
Chairman, Jeremy Sparrow, Jonathan Warburton and Matt Wood with effect from Admission and
will be responsible for reviewing the structure, size and composition of the board, preparing a
description of the role and capabilities required for a particular appointment and identifying and
nominating candidates to fill board positions as and when they arise.
18.

SHARE DEALING CODE

The Company has adopted, with effect from Admission, a share dealing code for all its directors
and employees for the purpose of ensuring compliance with the provisions of Rule 21 of the AIM
Rules for Companies and the Market Abuse Regulation (MAR) which relates to dealings in the
Company’s securities. The New Board consider that this share dealing code is appropriate for a
Company whose ordinary shares are admitted to trading on AIM. The Company will take all
reasonable steps to ensure compliance by its directors and any other applicable employees with
the terms of this code.
19.

TAXATION

The attention of investors is drawn to the information regarding taxation which is set out at
paragraph 12 of Part VIII of this document. These details are, however, only intended as a guide
to the current taxation law position in the UK.
Investors who are in any doubt as to their tax position or who are subject to tax in jurisdictions other
than the UK are strongly advised to consult their own independent financial adviser immediately.
20.

THE TAKEOVER CODE AND THE RULE 9 WAIVER

20.1 Background
As a UK plc which has its registered office in the UK and has shares admitted to trading on
NEX, the Company is subject to the Takeover Code. Under Rule 9 of the Takeover Code,
any person who acquires an interest in shares (as defined in the Takeover Code) which,
taken together with shares in which he/she is already interested and shares in which
persons acting in concert with him/her are interested, carry 30 per cent. or more of the voting
rights of a company which is subject to the Takeover Code, is normally required to make a
general offer to all the remaining shareholders to acquire their shares.
Similarly, when any person, together with persons acting in concert with him/her, is
interested in shares which in the aggregate carry not less than 30 per cent. of the voting
rights of such a company but does not hold shares carrying more than 50 per cent. of such
voting rights, a general offer will normally be required if any further interests in shares are
acquired by any such person. An offer under Rule 9 must be made in cash and at the highest
price paid by the person required to make the offer, or any person acting in concert with
him/her, for any interest in shares of the company during the 12 months prior to the
announcement of the offer.
Shareholders in a private company who sell their shares in that company in consideration
for the issue of new shares in a company to which the Takeover Code applies, or who,
following the re-registration of that company as a public company in connection with an initial
public offering or otherwise, become shareholders in a company to which the Takeover Code
applies.
When members of a concert party hold more than 50 per cent. of the voting rights in a
company, no obligations under Rule 9 normally arise from acquisitions of further interests in
shares by any member of the concert party. They may accordingly increase their aggregate
interests in shares without incurring any obligation under Rule 9 to make a general offer,
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although individual members of a concert party will not be able to increase their percentage
interests in shares through or between a Rule 9 threshold without Panel consent.
20.2 Outline of the Concert Party
For the purposes of the Takeover Code, the Concert Party is the Dickson Family together
with certain other individuals with whom they have a close association.
Charles Dickson, Davina Dickson, James Dickson, Tarncourt Properties Limited, Mark Lewis
and Alan Halsall are regarded to be acting in concert as they are shareholders in one of the
Dickson Controlled Entities who are selling their shares in one of those companies in
consideration for the issue of New Ordinary Shares in Barkby, a company to which the
Takeover Code applies.
Apache Capital Partners Limited are participating in the Subscription. They have been
adjudged to be part of the Concert Party due to their close relationship with Charles Dickson.
Richard Burrell is participating in the Subscription. He has been adjudged to be part of the
Concert Party due to his close relationship with the Dickson Family.
David Holdsworth is participating in the Subscription. He has been adjudged to be part of the
Concert Party due to his close relationship with Charles Dickson.
Charles Dickson, Davina Dickson, James Dickson, Tarncourt Properties Limited, Apache
Capital Partners Limited, Mark Lewis, Alan Halsall, Richard Burrell and David Holdsworth
are regarded by the Company and finnCap to together form the “Concert Party” and would,
if the Transaction completes, hold in aggregate following Admission 90,726,256 New
Ordinary Shares, representing approximately 67.1 per cent. of the Enlarged Share Capital
as follows:
Current interests in Barkby

Charles Dickson
Davina Dickson
James Dickson
Tarncourt Properties Limited
Apache Capital Partners Limited
Mark Lewis
Alan Halsall
Richard Burrell
David Holdsworth

Proposed interests in
Barkby on Admission

Number of
Existing
Ordinary
Shares

% of
Existing
Share
Capital

Number
of New
Ordinary
Shares

% of
Enlarged
Share
Capital

469,696
–
–
–
–
–
–
–
–

1.1
–
–
–
–
–
–
–
–

33,279,757
27,802,167
17,803,167
4,166,667
3,333,333
1,762,666
1,411,833
833,333
333,333

24.6
20.6
13.2
3.1
2.5
1.3
1.0
0.6
0.2

While the Concert Party holds more than 50 per cent. of the voting rights in the Company,
no obligations under Rule 9 normally arise from acquisitions of further interests in shares by
any member of the Concert Party unless the acquisition by the individual member of the
Concert Party results in their individual percentage interests in shares passing through or
between a Rule 9 threshold without Panel consent.
Further information on the Concert Party is set out in Part IV of this document.
20.3 Panel Waiver
The Panel has agreed that, subject to the approval of the Independent Shareholders of the
Waiver Resolution at the General Meeting, it will waive the obligation on any member of the
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Concert Party to make a general offer that would otherwise arise as a result of the issue of
the New Ordinary Shares to the Concert Party upon Admission.
Accordingly, the Waiver Resolution is being proposed at the General Meeting and will be
taken on a poll to be called at the General Meeting.
21.

INDEPENDENCE

Charles Dickson, as a member of the Concert Party and a Shareholder of the Company, will not
be entitled to vote on the Waiver Resolution.
Giles Clarke, Rupert Fraser and Sir David Ord will not be entitled to vote on the Waiver Resolution
as they are existing Shareholders and participants in the Placing or Subscription.
THE CONCERT PARTY HAS NO RELATIONSHIPS (PERSONAL, FINANCIAL AND
COMMERCIAL), ARRANGEMENTS AND/OR UNDERSTANDINGS WITH ANY OF THE
SHAREHOLDERS OR ANY PERSON WHO IS, OR IS PRESUMED TO BE, ACTING IN
CONCERT WITH ANY SUCH SHAREHOLDER.
22.

RELATIONSHIP AGREEMENT

Conditional on Admission, the Dickson Family will control the voting rights attached to an
aggregate of 83,051,758 New Ordinary Shares representing approximately 61.4 per cent. of the
Company’s Enlarged Share Capital and will exercise control over the Company. Accordingly,
conditional on Admission they will enter into a relationship agreement with the Company and
finnCap to regulate the relationship between the parties on an arm’s length and normal commercial
basis following (and conditional on) Admission.
Pursuant to the Relationship Agreement, the Dickson Family have agreed, inter alia, to certain
restrictions on the exercise of the voting rights attached to the New Ordinary Shares in which they
have an interest and to ensure that at all times there are not less than two independent directors
on the New Board. In addition, for such time as the members of the Dickson Family (together with
their associates) hold not less than 20 per cent. of the voting rights attached to the New Ordinary
Shares, they are entitled to nominate one director for appointment to the New Board. The initial
such nominated director is Charles Dickson.
The terms of the Relationship Agreement apply until the members of the Dickson Family (together
with their associates) cease to hold an interest in 20 per cent. or more of the voting rights attached
to the New Ordinary Shares or there are only independent directors on the New Board.
Further details of the terms of the Relationship Agreement are set out in paragraph 16.2.5 of
Part VIII of this document.
23.

WARRANTS AND OPTIONS

The Company has granted warrants to subscribe for an aggregate 8,242,422 Existing Ordinary
Shares, exercisable at subscription prices from 3.3 pence to 7.59 pence. Following the Share
Consolidation, these warrants will apply in respect of, in aggregate, 3,160,306 New Ordinary
Shares and will have a subscription price of 8.60 to 19.79 pence per New Ordinary Share. Further
details of these warrants are set out in paragraphs 5.16 to 5.19 of Part VIII of this document.
At the General Meeting, the Company is passing a resolution to adopt the rules of a company
share option plan (“CSOP”), further details of which are set out in paragraph 10 of Part VIII.
Following Admission, the New Board intends to review and consider whether any options should
be granted to senior employees of the Enlarged Group in order to incentivise and motivate them.
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24.

GENERAL MEETING

Set out at the end of this document is a notice convening the General Meeting to be held at The
Bull Hotel, Market Place, Fairford GL7 4AA at 10.00 a.m. on 6 January 2020 at which the following
Resolutions will be proposed, of which Resolutions 1 to 5 (inclusive) will be proposed as ordinary
resolutions and Resolutions 6 to 9 will be proposed as special resolutions, with all the Resolutions
being inter-conditional:
•

Resolution 1 is an ordinary resolution to approve the Acquisitions for the purposes of the
NEX Exchange Rules.

•

Resolution 2 is an ordinary resolution to approve the waiver of the obligation on the Concert
Party which would otherwise arise under Rule 9 of the Takeover Code in relation to the issue
of the New Ordinary Shares to the Concert Party pursuant to the Acquisition, Placing and
the Subscription, respectively. This Resolution will be taken on a poll and must be approved
by Independent Shareholders entitled to vote who together represent a simple majority of
the Existing Ordinary Shares held by such Independent Shareholders being voted (whether
in person or by proxy) at the General Meeting.
IMPORTANT NOTE: Shareholders who are members of the Concert Party or
participants in the Placing or Subscription are not entitled to vote on Resolution 2. All
Shareholders are entitled to vote on the other Resolutions.

•

Resolution 3 is an ordinary resolution to approve the consolidation of every 193 Existing
Ordinary Shares into 74 New Ordinary Shares as described in paragraph 10 above.

•

Resolution 4 is an ordinary resolution to authorise the Directors under section 551 of the Act
to allot equity securities up to an aggregate nominal amount of (i) £878,630.81 for the issue
of the Consideration Shares; (ii) £143,445.95 for the issue of the Placing Shares and
Subscription Shares; (iii) £2,716.30 for the issue of the Fee Shares; (iv) £116,393.53 in
respect of the grant of any options or other subscription rights; (v) £174,590.29 otherwise
following Admission; and (vi) £174,590.29 in connection with an offer by way of rights issue.

•

Resolution 5 is an ordinary resolution to approve the adoption by the Company of the new
company share option plan described in more detail in paragraph 10 of Part VIII.

•

Resolution 6 is a special resolution to approve the disapplication of statutory pre-emption
provisions to allot equity securities for cash other than on a non pre-emptive basis (i) in
connection with an offer by way of rights issue; (ii) up to an aggregate nominal amount of
£878,630.81 in connection with the issue of the Consideration Shares; (iii) up to an
aggregate nominal amount of £143,445.95 in connection with the Placing and Subscription
Shares; (iv) up to an aggregate nominal amount of £2,716.30 in connection with the Fee
Shares; (v) up to an aggregate nominal amount of £116,393.53 in respect of the grant of any
options or other subscription rights and (vi) up to an aggregate nominal amount of
£174,590.20 otherwise following Admission.

•

Resolution 7 is a special resolution to approve the reduction of the Company’s share
premium account by £6,347,000, further details of which are set out in paragraph 11 above.

•

Resolution 8 is a special resolution to approve the reduction of the Company’s capital
redemption reserve from £3,078,000 to £0.00, further details of which are set out in
paragraph 11 above.

•

Resolution 9 is a special resolution to approve the cancellation of the Company’s Ordinary
Shares from trading on NEX.

The attention of Shareholders is also drawn to the recommendations by and voting intentions of
the Directors as set out in paragraph 28 of this Part I.
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25.

ADMISSION, SETTLEMENT AND CREST

As the Acquisitions constitute a reverse takeover of the Company under the NEX Exchange Rules,
Shareholder consent to the Acquisitions is required at the General Meeting. If the Resolutions are
duly passed at the General Meeting, the admission of the Company’s Existing Ordinary Shares to
trading on NEX will be cancelled (immediately prior to Admission) and the Enlarged Share Capital
will be admitted to trading on AIM.
Application has been made to the London Stock Exchange for the Enlarged Share Capital to be
admitted to trading on AIM. Admission is expected to take place at 8.00 a.m. on 7 January 2020.
The Placing Shares are eligible for CREST settlement. CREST is a paperless settlement
procedure enabling securities to be evidenced otherwise than by a certificate and transferred
otherwise than by a written instrument in accordance with the requirements of CREST. The Articles
permit the holding and transfer of Ordinary Shares to be evidenced in uncertificated form in
accordance with the requirement of CREST. Accordingly, following Admission, settlement of
transactions in the Placing Shares may take place within the CREST system if the relevant
Shareholder so wishes. CREST is a voluntary system and Shareholders who wish to receive and
retain share certificates will be able to do so.
26.

RISK FACTORS

Your attention is drawn to the Risk Factors set out in Part V of this document.
27.

ACTION TO BE TAKEN

Please check that you have received a Form of Proxy for use in relation to the General Meeting
with this document.
Whether or not you intend to be present in person at the General Meeting, you are strongly
encouraged to complete, sign and return your Form of Proxy in accordance with the instructions
printed on it so as to be received, by post or, during normal business hours only, by hand to Share
Registrars Limited, The Courtyard, 17 West Street, Farnham, Surrey GU9 7DR as soon as
possible but in any event so as to arrive by not later than 10.00 a.m. on 2 January 2020 (or, in the
case of an adjournment of the General Meeting, not later than 48 hours before the time fixed for
the holding of the adjourned meeting (excluding any part of a day that is not a Business Day)).
Appointing a proxy will enable your vote to be counted at the General Meeting in the event of your
absence.
The completion and return of a Form of Proxy will not preclude you from attending and voting in
person at the General Meeting, or any adjournment thereof, should you wish to do so.
28.

RECOMMENDATIONS

Resolutions 1, 3, 4, 5, 6, 7, 8 and 9
The Directors, having been so advised by finnCap, consider Resolutions 1, 3, 4, 5, 6, 7, 8 and 9
to be fair and reasonable and in the best interests of the Shareholders and the Company as a
whole.
Accordingly the Directors unanimously recommend Shareholders vote in favour of Resolutions 1,
3, 4, 5, 6, 7, 8 and 9 to be proposed at the General Meeting as they have irrevocably undertaken
to do in respect of their holdings of Existing Ordinary Shares, representing approximately 21.8 per
cent. of the Existing Issued Share Capital.
Resolution 2
Giles Clarke and Rupert Fraser, as participants in the Placing and Subscription respectively, are
deemed not to be independent for the purposes of making a recommendation to Shareholders on
Resolution 2.
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As a result the Independent Directors in respect of Resolution 2 are Stephen Cook, Emma Dark,
Duncan Harvey and Jeremy Sparrow, who, having been so advised by finnCap, are satisfied that
the waiver granted by the Panel of any obligation that would otherwise arise under Rule 9 of the
Takeover Code as a result of the issue of New Ordinary Shares to the Concert Party pursuant to
the Acquisitions, the Subscription and the Placing is fair and reasonable and in the best interests
of the Company and the Independent Shareholders as a whole. In so doing, finnCap has taken
into account the Independent Directors’ commercial assessments.
Accordingly the Independent Directors unanimously recommend Independent Shareholders vote
in favour of Resolution 2 to be proposed at the General Meeting, as they have irrevocably
undertaken to do in respect of their holdings of Existing Ordinary Shares, representing
approximately 6.6 per cent. of the Existing Issued Share Capital.
29.

FURTHER INFORMATION

You should read the whole of this document and not just rely on the information contained in this
Part I. Your attention is drawn to the additional information set out in Parts II to VIII of this
document.
Yours faithfully

Giles Clarke
Chairman
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PART II
DETAILED INFORMATION ON THE BARKBY GROUP
BARKBY PUBS
1.

BUSINESS OVERVIEW

Barkby Pubs is a boutique hospitality business focused on premium gastropubs, inns and function
spaces in Oxfordshire,Gloucestershire, Berkshire and West Sussex. The business was founded by
Sebastian Snow in 2008 and acquired by Barkby in June 2018 from T2T.
Barkby Pubs currently operates six premises with a total of 57 hotel rooms, offering a wide range
of high-quality drinks and food tailored to the local market. Barkby Pubs’ proposition is led by
excellence in food and service, showcasing the best of English produce with a convivial
atmosphere and modern style. Barkby Pubs seeks to create premium individual gastropubs with
accommodation to address what the Board believes is a trend away from branded pubs and large
hotels and the demand for quality food and local produce.
T2T acquired the lease for its first gastropub, The Five Alls, in August 2012 and then bought the
freehold of The Plough Inn in March 2015. The tenancy lease for The Bull Hotel was entered into
in August 2016 and, following a major refurbishment with a substantial amount invested by the
freeholder brewery, Arkell’s Brewery Limited, it reopened for trading in July 2017. On 30 November
2018 the Company announced a new ten-year lease for The George at Burpham, a 17th century
gastropub in the village of Burpham in the South Downs. On 4 March 2019 the Company
announced that it had entered into an eight-year operating agreement with the Queens Arms in
East Garston, Berkshire. On 24 May 2019, the Company entered into a three-year lease with
Arkell’s Brewery Limited for The Rose and Crown Inn in Ashbury, a 16th century coaching inn
located in the heart of the village of Ashbury, just below the Ridgeway on the border of Oxfordshire,
Wiltshire and Berkshire.
The Enlarged Group intends to apply part of the proceeds of the Placing, Subscription and Bridging
Facility to purchase the freehold of The Star Inn at Sparsholt for £1.2 million, which the Company
has exclusivity on until 31 December 2019 and believes is complementary to the current Barkby
Pubs portfolio.
2.

CURRENT SITES

The Five Alls, Filkins, Gloucestershire
T2T acquired an operating lease to The Five Alls in August 2012. T2T refurbished the pub and
implemented a new strategy prior to its acquisition by the Company. The Five Alls is located within
a small Cotswold village and has two bar areas, a spacious garden, two restaurant areas with 110
covers and nine hotel rooms (four of which were built in a new building in the grounds).
The Five Alls has received numerous accolades, including:
•

Best Pub in the Southwest region and Best Pub in Gloucestershire by the National Pub &
Bar Awards 2016;

•

38th out of the best 50 pubs in the UK in the ‘Good Food Guide’ 2016; and

•

Luxury Traditional Hotel of the Year (Luxury Travel Guide Awards) 2016.

The Company negotiated and agreed an extended lease for The Five Alls for 21 years, further
details of which are set out in paragraph 14.2 of Part VIII of this document.
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The Plough Inn, Kelmscott, Oxfordshire
The freehold to The Plough Inn was acquired by T2T in March 2015. It is located on the edge of a
small Cotswold village near a river and a stately home tourist attraction. The property has a bar
and restaurant with 73 covers, a private bar function room, eight hotel rooms and a picturesque
surrounding garden, as well as a separate staff accommodation cottage.
Although operating, the property was in disrepair when it was first acquired and has been
extensively remodelled and refurbished.
The Plough Inn has received good reviews, including:
•

Recommended by the Good Pub Guide and highly rated on travel sites such as TripAdvisor
(4.5/5); and

•

Reviewed in The Telegraph as: “the quintessential charming country pub. A sensitive update
has retained its authentic appeal, and the food is a complete treat”.

The Bull Hotel, Fairford, Gloucestershire
T2T acquired an operating lease to The Bull Hotel in August 2016 which was due to expire in early
October 2019. The Company negotiated and agreed a new lease, on the same commercial terms
for a further ten years, further details of which are set out in paragraph 14.2 of Part VIII of this
document.
The Bull Hotel is a prominent building located on the market square of a picturesque Cotswold
village and has a large bar area, two restaurant areas with 147 covers, a private dining
room, 21 hotel rooms and an outside area including a permitted fishing ground, as well as a
separate staff accommodation cottage.
The property was extensively remodelled and refurbished in the first half of 2017, with Arkell’s
Brewery Limited, the freeholder, contributing a substantial amount to renovations. The Bull Hotel
reopened in July 2017.
The Bull Hotel is recommended by the Good Pub Guide, which states: “Fine renovation of an old
coaching inn with character bars and dining rooms and a thoughtful choice of good food and drink”.
The George at Burpham
In November 2018 Barkby entered into a new ten-year leasehold agreement for The George at
Burpham, a 17th century gastropub located near Arundel in West Sussex. Following a
refurbishment in 2013, The George at Burpham has been awarded TripAdvisor’s Certificate of
Excellence for the previous four years.
Upon taking over the lease, Barkby undertook an overhaul of the existing management. The menu
was redesigned and made more focused to allow for higher quality dishes. A newly installed
general manager has greater control over the staff and the stock levels. As the clientele of the
George is largely focused on passing tourists, Barkby has introduced a discount incentive for the
local residents to use, as well as live music evenings, quiz nights and themed food evenings to
drive visitors to the pub.
The Queens Arms, East Garston
In March 2019 the Company announced that it had entered into an eight-year operating agreement
with the Queens Arms in East Garston, Berkshire. The Queens Arms is an award-winning
18th century pub, restaurant and hotel located in an area of outstanding natural beauty in
Berkshire, approximately equidistant from London and the West Country. The Queens Arms’ has
12 rooms and also benefits from an up to 100-capacity function room, the Queens Lodge.
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Barkby has undertaken a refurbishment of the hotel rooms and modernised the facilities to reflect
those that visitors expect. The menu has been modernised and is now focused on quick, lighter
snacks to replace the large a la carte menu that was in place previously.
The Rose and Crown Inn, Ashbury
In May 2019 the Company entered a new three-year leasehold agreement with Arkell’s Brewery
Limited for The Rose and Crown Inn in Ashbury, near Swindon.
The Rose and Crown Inn is a 16th century coaching inn located in Ashbury, nestled just below the
Ridgeway on the border of Oxfordshire, Wiltshire and Berkshire.
The Rose and Crown inn has seven en-suite bedrooms and featured in The Guardian’s 2017 list
of best Sunday lunches.
Proposed acquisition of the The Star Inn at Sparsholt
The Star Inn is a gastropub with eight high quality rooms that serves locals and visitors alike. The
Star Inn is popular with visitors to the area and sits at the foot of the ancient Ridgeway path,
making it a common stopping point for walkers who visit the area.
The Star Inn was named a top 50 pub in the Waitrose Food Guide and was named Oxfordshire
dining pub of the year in the Good Pub Guide in 2017.
The Company has the benefit of an exclusivity agreement for the acquisition of The Star Inn; the
benefit of such exclusivity expires on 31 December 2019.
3.

BUSINESS MODEL, STRATEGY & CUSTOMERS

Barkby Pubs’ aim is to offer customers local market-leading gastropub food and exemplary
service. The Company aims to provide classic and sophisticated modern British cuisine with
seasonal and artisan ingredients, as well as local produce.
Barkby Pubs has developed a high-quality food offering for each gastropub which is freshly
prepared and cooked to order and includes creative vegetarian food. Menus are developed
individually for each gastropub, as well as for special events and occasions and the Board believes
they offer good value across a wide range of choice. The gastropubs offer a varied choice of craft
and traditional beers and lagers, together with a wide selection of wines and other drinks.
The business designs the interior of each gastropub to create an appropriate ambience suited to
its target customers and local characteristics and values. The aim is to provide a convivial
atmosphere and contemporary style, with each gastropub providing accommodation which aims to
be modern and comfortable, providing a boutique hotel experience. Each room is individually
designed and decorated to a high-end, with en-suite bathroom facilities and premium
complementary products.
Each gastropub has its own website to take bookings, display menus, advertise upcoming events
and give an impression of the atmosphere. Marketing is managed at head office level with regular
newsletters and local media being a focus, as well as social media.
The Board believes that all this helps to attract a broad range of customers and believe it results
in each of the pubs generating higher turnover than an average pub.
The customers vary and include local residents, those living within a reasonable driving distance
looking for a high-end dining experience and, being located in the attractive rural locations, day
tourists and weekenders, who may also make use of the accommodation provided by each
gastropub.
For the local breweries that are the freeholders of The Five Alls and The Bull Hotel, T2T (before
it’s business was acquired by the Company in 2018) demonstrated a proven method for updating
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and rejuvenating run-down or underperforming sites, which has resulted in an increased
throughput of own products (ales, ciders etc.) and improved brand position in the local market.
4.

CUSTOMERS & COMPETITION

In the Board’s opinion, the hospitality business has in recent years established a reputation in the
local market for quality of food served and a high-end gastropub experience and atmosphere. The
estimated average spend per head places its restaurants alongside many other high-end
gastropub restaurants in the sector. There is a range of varied and sizeable gastropub offerings in
the UK. The Board believes that the competition, including boutique accommodation offerings, is
plentiful and diverse at similar price points, although geographically spread. Barkby Pubs seeks to
differentiate itself by quality of food and service and an overall better experience than is offered by
competitors. The Board believes that Barkby Pubs offers destination venues in unique settings with
limited immediate local competition. The Board believes that the outlook for high end gastropub
offerings is positive as consumers seek a better-quality offering and move away from high street
chains.
CENTURIAN AUTOMOTIVE
1.

BUSINESS OVERVIEW

Centurian is an automotive dealership that specialises in selling pre-owned ‘affordable’ luxury
vehicles, generally valued between £20k and £80k. Centurian operates from a single site in
Kettering, Northamptonshire and has a strong and fast growing online digital presence. Centurian
prides itself on best-in-class customer experience, which has been demonstrated by recently being
chosen by Auto Trader Group Plc from 13,000 motor dealers in the UK to represent the benchmark
for all dealership training, marketing and master classes.
Centurian was acquired by Barkby in February 2019 for an initial consideration payable of
approximately £0.2 million, satisfied by the issue of Existing Ordinary Shares and deferred
consideration of up to approximately £0.25 million over three years based on performance targets,
subject to Admission to be satisfied by the issue of New Ordinary Shares.
2.

KEY STRENGTHS & STRATEGY

The New Board believes that Centurian differentiates itself from other automotive dealerships
through its excellent customer service, offering extra services such as clay polishing, ceramic
coating, enhanced servicing and guarantees. The New Board believes this sets Centurian apart
from other dealerships who offer a less personalised and customised service. The New Board
intends to grow Centurian by opening additional sites, with an initial extra site likely to be located
in Wiltshire to add to Centurian’s geographic reach.
The business model is to purchase used vehicles through British Car Auctions Limited, with the
decisions of which cars to purchase being made by leveraging management’s expertise and
knowledge of the used luxury vehicle market. Centurian acquires some cars when customers
purchasing new cars use part exchange with their current cars. If these cars are in keeping with
Centurian’s desired stock they are added to the inventory and subsequently sold; if not in keeping
with Centurian’s normal stock, they are sold immediately using the British Car Auction platform.
All cars for sale are physically displayed at the Kettering site and, at any given time, Centurian
stocks approximately 100 ‘affordable’ luxury vehicles of varying models and ages, with the average
sale price being approximately £20k to £80k.
Customers are able to pay for cars with cash via bank transfer, with their own financing
arrangements or with financing offered by Centurian via MotoNovo Finance Limited (“MotoNovo”).
Centurian refers all eligible customers to MotoNovo for financing, for which it earns variable
commission.
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Centurian is developing systems and ordering processes to enable customers to undertake the
entire vehicle purchasing journey online. Centurian’s ‘test drive’ at home’ service enables sales to
be made to individuals who would not otherwise be able to visit the Kettering site to view their
desired vehicle.
Looking ahead, the New Board believes Centurian is well placed to take advantage of the
increasing digitisation of the used vehicle market.
3.

MARKETING

Centurian’s marketing channels for its vehicles are as follows:
•

Auto Trader Group Plc – the platform is the largest car marketplace in the UK, capturing 90
per cent. of the overall market. Approximately 65 per cent. of all Centurian’s sales originate
through Auto Trader Group Plc;

•

repeat business – Centurian has built up a network of loyal buyers who return periodically to
change their cars, sometimes part exchanging their existing vehicle;

•

social media – Centurian has recently successfully tested using Facebook’s targeted
advertising to place adverts and sell vehicles to specific demographics; and

•

Vindis Group Limited – for some slow-moving stock, Centurian transfers its cars to
Cambridge Bentley, a part of Vindis Group Limited to sell. If successful, Cambridge Bentley
charges a fee on each sale.

4.

CUSTOMERS & COMPETITION

The used vehicle market is an especially competitive market. The New Board believes Centurian
differentiates itself from competitors by offering superior customer service and targeting the
‘affordable’ luxury end of the market, where competitors are fewer than, for example, family
vehicles or hatchbacks.
5.

LOCATION

Currently Centurian has a single site in Kettering, Northamptonshire. The New Board intends to
consider growing the Centurian business by developing an additional showroom.
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PART III
DETAILED INFORMATION ON THE DICKSON
CONTROLLED ENTITIES
COMMERCIAL PROPERTY DEVELOPMENT
1.

BUSINESS OVERVIEW

The New Board believes the Enlarged Group’s commercial property development is a low risk
property development business, specialising in developing contract backed sites in South East
England. Since inception the commercial property development team has completed over
20 schemes, in locations such as Tunbridge Wells, Gillingham, Milton Keynes, Hounslow and
Hastings. The business specialises in projects with a gross development value of between
£3.0 million and £20.0 million and targets an EBITDA margin of at least 18 per cent. on each
project. The business model is to forward fund the development of its projects by securing long
term anchor tenants prior to development commencing and pre-sell the site to property funds,
making the business model capital light and low risk. The business has expanded from its initial
developments of trade parks to include retail warehouses, car dealerships and storage and has
close relationships with a number of anchor tenants and property funds and the New Board
believes it has a strong pipeline of future developments.
2.

KEY STRENGTHS & BUSINESS MODEL

The business has a capex light business model which the New Board believes de-risks the
development process and enables good visibility over the entire lifecycle of a scheme by not
purchasing the land they develop, instead arranging to purchase land subject to obtaining
acceptable planning consent.
Due to strong relationships with future tenants of the developments, and good visibility on where
these tenants want a future retail presence, the team focuses its projects where it knows there is
a tenant with an interest in the scheme proposed to be developed. The team generally has a
threshold to pre-let 70 per cent. of the gross development value of a project in the pre-construction
phase.
Once a contracted development site has been obtained, planning applications are submitted, and
prospective tenants execute ‘agreement to lease’ documentation.
Once planning has been granted and the future tenants are legally committed to the scheme, the
development is forward funded with an institutional buyer, who refunds all costs incurred to date,
pays a planning profit and commits to fully fund construction through to completion via monthly
payments. The scheme is then built on a fixed price contract.
The completed scheme is then delivered to the tenant to fit out at practical completion, at which
point the institutional buyer completes the purchase and pays the completion profit due.
3.

TRACK RECORD: EXAMPLE DEVELOPMENTS

Rooksley, Milton Keynes
In summer 2016, the team agreed to acquire a site located in the established Rooksley
Employment Area, subject to planning, from Milton Keynes Development Partnership.
Planning was granted for a new circa 20,000 sqft builders’ merchant, pre-let to MKM Building
Supplies Limited and a trade park extending to approximately 23,000 sqft. Pre-lets for the trade
park were secured to Sixt Rent a Car Limited and Just Tyres Limited.
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With planning and pre-lets in place, the site was sold in March 2017 on a full forward funding basis
to Canada Life Limited for a total consideration of £9.6 million. The development was completed
in November 2018 and the balancing profit payment of £3.3 million was received.
Acrewood, St. Albans
In 2014, the team agreed to acquire an existing building, subject to planning, from a local business.
Planning permission was obtained to refurbish and substantially extend the existing building to
create a 31,500 sqft scheme. The team obtained pre-lets to Halfords Limited, Screwfix Direct
Limited, Formula One Autocentres Limited, J&S Accessories Limited and Toolstation Limited.
With planning and pre-lets in place, later in 2014 the site was sold to Aberdeen Standard Fund
Managers Limited for total consideration of £6.1 million. The development was completed in 2015
and the balancing profit payment of £1 million was received.
4.

KEY RELATIONSHIPS & COMPETITION

The New Board do not consider there to be any specific competitors to the commercial property
development business, however there are numerous property developers throughout the UK
constructing similar developments and schemes.
The New Board believes that the development team’s strong, long term relationships with national
occupiers gives it a competitive advantage in knowing desirable location that might be suitable for
a new scheme and the track record and experience of the team in completing developments adds
to this competitive advantage.
Typical tenants of schemes include Aldi Stores Limited, Greggs Plc, Costa Limited, MKM Building
Supplies Limited, Travis Perkins plc, Halfords Group Plc and others.
5.

PIPELINE

Under construction
Hastings, Kent
In April 2017, the team agreed to acquire three sites, subject to planning, on Bexhill Road in
Hastings. Planning permission was obtained in June 2018 and work has commenced on the
redevelopment of the site. The scheme will comprise three units, two of which have been pre-let
to Aldi Limited and Greggs Plc and the third is in legal negotiations to be let to Costa Coffee. The
total floor area of the scheme is 22,100 sqft.
In September 2018, the scheme was sold on a forward funding basis to Hastings Borough Council,
with Close Asset Management Limited providing construction funding. The scheme is scheduled
to complete in March 2020, at which time the balancing profit payment of £1.5 million will be
received. To date there has been a £5.2 million balancing payment.
While Hastings is under construction and on timetable to complete in March 2020, should there be
a material delay in the project and to its completion the New Board would need to consider
delaying certain other anticipated investment activities.
Held for sale/Ready for development
Saffron Walden
Planning permission has been obtained to construct 37 live work-units. The site has an estimated
gross development value of £13.9 million and the team has forecast an operating profit of
£2.7 million to be generated. However, the team are in receipt of an indicative offer for the land
from a reputable third-party developer, which the team is pursuing with the intention being to
complete the sale of the Saffron Walden land by end of March 2020. The site is therefore currently
held for sale and is no longer expected to incur development costs.
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Should the sale of Saffron Walden not complete or be delayed the New Board would need to
consider delaying certain other anticipated investment activities.
Contracts exchanged
Wellingborough, Northamptonshire
It is intended that this site will be anchored by Aldi Limited with a Burger King Europe GmbH ‘drivethru’ also on the site. Construction is expected to start in mid-2020. The site has an estimated
gross development value of £9.9 million and the team forecasts an operating profit of £1.9 million
to be generated.
In legal negotiations
Stafford, Staffordshire
It is intended that the site will be anchored by MKM Building Supplies Limited. Construction is
expected to start in early 2020. The site has an estimated gross development value of £7.1 million
and the team forecasts an operating profit of £1.4 million to be generated.
Huntingdon, Cambridgeshire
This site will be an MKM Building Supplies Limited and trade scheme. The site has an estimated
gross development value of £10.3 million and the team forecasts an operating profit of £2.2 million
to be generated.
WORKSHOP COFFEE
1.

BUSINESS OVERVIEW

Workshop Coffee was established in 2009 by James Dickson and sells coffee and coffee related
hardware through its retail shops, wholesale business and online.
Workshop Coffee sources, roasts, packages and serves specialty coffees, sourced from around
the world and sold in four coffee shops in central London.
Workshop Coffee has a focus on wholesale and B2B customers and the New Board believes there
is a significant opportunity to grow the Workshop Coffee business both organically and also by way
of acquisition.
2.

STRATEGY

Whilst Workshop Coffee has four retail outlets in central London (as described below),
management’s focus is on driving growth through the expansion of selling coffee through the
wholesale and B2B channels rather than direct to consumers.
The target customer profile for this area of the business is much more varied, including small
independently run cafes, large hotel chains and businesses wanting to supply specialty coffees in
their offices, for which Workshop Coffee also provides equipment.
In the year ended 31 March 2019, Workshop Coffee generated 43 per cent. of revenue through
the wholesale and B2B channels.
The management of Workshop Coffee intend to keep an estate of central London based coffee
shops in select locations, largely as a marketing tool and method of showcasing the brand and the
coffees that are sourced by the Workshop Coffee management and then roasted at Workshop
Coffee’s roastery in Bethnal Green, London.
3.

CURRENT SITES & ROUTES TO MARKET

In addition to coffee, Workshop Coffee sells cold beverages, sandwiches, snacks and alcohol in
some of its retail stores.
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Marylebone Coffee bar
The Marylebone Coffee bar first opened in April 2011 and moved locations in January 2015 to
Barrett Street.
Fitzrovia Coffee bar
The Fitzrovia Coffeebar opened in June 2014 on Mortimer Street, part of the Crown Estate.
White Collar Factory
The White Collar Factory coffee shop is located on Old Street Yard and opened in June 2017. The
outlet is located on the ground floor of the White Collar Factory office building. Other tenants of the
building include Adobe, Capital One, BGL Group and Egress Software Technologies. Workshop
Group has a small bar (with an alcohol licence) on the rooftop terrace of the WCF office building.
The Pilgrm, Paddington
The Pilgrm coffee bar opened in August 2018 and is located in the lobby of The Pilgrm Hotel, very
close to the commuter hub of Paddington train station. The coffee bar serves guests of the hotel,
including the breakfast and restaurant service, as well as members of the public.
Wholesale
Workshop Coffee supplies and supports over 90 wholesale partners across more than 30 countries
and a range of industries, including independent coffee shops, hotels, caterers, restaurants, bars,
offices and general retailers.
Existing customers include Mandarin Oriental Hotel Group, Claridge’s Limited, The Fat Duck
Group, Lane Crawford (Hong Kong) Limited, Yotel Limited and Qatar Airways Company Q.C.S.C.
Workshop Coffee works with distribution partners in other territories such as the GCC (including
Saudi Arabia), and Ireland, who on sell to local customers.
Online
The online channel is managed in Workshop Coffee’s head office in Bethnal Green, London.
In addition to selling one-off packs of coffee beans, customers can subscribe to recurring coffee
orders through the website, as well as purchasing coffee related hardware products, such as
brewer stands and coffee grinders.
4.

SOURCING

Workshop Coffee has two employees that travel to various coffee producing regions (including
Nicaragua, Honduras, Kenya, Guatemala and Colombia) to test and select new products. The key
suppliers are importers who work with various coffee bean farmers around the world and for some
regions, such as Guatemala and Peru, Workshop Coffee works with importers that specialise in
one region.
The coffee beans are imported from farms around the world and delivered to the production facility
in Bethnal Green where the beans are roasted and packaged. The coffee packages are then
shipped to retail stores, sold to wholesale customers and sold online.
Workshop Coffee offers three types of coffee: espresso, filter and decaffeinated. At any one time,
Workshop Coffee typically has eight or nine variations of the three coffees (i.e. four filter, four
espresso and one decaffeinated) on sale.
The product range evolves through the year and season in the various coffee producing countries.
Workshop Coffee sources new flavours/variations of espresso on an 8-12 week cycle, filter coffee
on a 4-10 week cycle and decaffeinated coffee on a six month cycle.
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In addition to coffee beans, Workshop Coffee supplies coffee equipment such as La Marzocco
commercial espresso machines, Mazzer coffee grinders and BWT water filtration. As well as
commercial equipment, it also sells a range of consumer focused coffee brewing equipment.
5.

COMPETITION & THE MARKET

There is significant competition in London for coffee shops, ranging from large retail chains such
as Costa Limited, Starbucks Coffee Company (UK) Limited, Pret a Manger Limited and Café Nero
Group Holdings Limited to smaller specialty coffee brands that source, roast and package its own
coffee such as Caravan Coffee Roasters and Grind.
It is for this reason that management took the strategic decision to focus on the B2B and wholesale
channels, where Workshop Coffee’s product offering is in the premium specialty end of the market
and, as such, the New Board believes there are fewer competitors, such as Ozone Coffee, Square
Mile Coffee Roasters and Origin Coffee Roasters.
In the UK, the specialty roasted coffee market is valued at £80 million per annum and is predicted
to grow to £168 million by 2020, as the market continues to undergo premiumisation.
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PART IV
RULE 9 WAIVER INFORMATION
1.

INFORMATION ON THE CONCERT PARTY

The members of the Concert Party comprise the following:
Charles Dickson
Mr Dickson has over 15 years’ experience running the Dickson family office, Tarncourt Group,
which he has built into a successful and diverse business. Charles began his career with Ernst &
Young LLP, where he qualified as a Chartered Accountant before moving to work in Corporate
Finance with McQueen Limited (now Houlihan Lokey Limited). Charles is a Non-Executive Director
of Apache Capital Partners Limited and resigned from his position as a non-executive director of
Transcend Packaging Limited on 22 November 2019. On Admission Mr Dickson will be appointed
as Executive Chairman of the Enlarged Group.
James Dickson
Mr Dickson qualified as a Chartered Surveyor and subsequently moved into the specialty coffee
sector by founding Workshop Coffee. As CEO of Workshop Coffee, he oversees the planning and
execution of the business strategy across all departments, as well as identifying new areas for
development and expansion. James holds a Bachelor of Arts degree in Politics from the University
of Nottingham and a Master of Science degree in Corporate Real Estate Finance and Strategy
from Cass Business School.
Davina Dickson is the mother of Charles and James Dickson. In addition to the Consideration
Shares she will receive pursuant to the SPVCo Acquisition Agreement, the DevCo Acquisition
Agreement and the Workshop Holdings Acquisition Agreement, Mrs Dickson is subscribing for
893,334 New Ordinary Shares in the Subscription. Her participation is being funded from her own
personal resources.
Tarncourt Properties Limited
Tarncourt Properties Limited is a company that is wholly owned by Tarncourt Group Holdings LLP
which is owned equally by Charles Dickson, James Dickson and Davina Dickson. It focuses on
investing in property related assets.
Apache Capital Partners Limited
Apache Capital Partners Limited is a private real estate investment manager specialising in
investing institutional capital into the alternative sectors, in the UK. Including their secured
development pipeline, Apache Capital Partners Limited manages in excess of £2 billion of assets.
Charles Dickson co-funded Apache Capital Partners Limited and remains a non-executive director.
Apache Capital Partners Limited is subscribing for 3,333,333 New Ordinary Shares in the
Subscription. Their participation is being funded from their existing cash balances.
Mark Lewis
Mr Lewis currently works for Barclays Bank plc in Singapore. He was one of the original investors
in Workshop Coffee in 2011 and made further investments in Workshop Coffee as it grew. Mr Lewis
joined the board of Workshop Coffee on December 2015 and stepped down on September 2019.
In addition, Mr Lewis has recently invested the Series B funding round for VivoPlex.
In addition to the Consideration Shares he will receive pursuant to the Workshop Holdings
Acquisition Agreement, Mr Lewis is subscribing for 333,333 New Ordinary Shares in the
Subscription. His participation is being funded from his own personal resources.
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Alan Halsall
Mr Halsall trained as a lawyer and subsequently took over his family business, Halsall Toys, in
1979. He then acquired Silver Cross, a UK pram manufacturer out of receivership in 2002. Silver
Cross was sold in 2015 to Fosun Group. Mr Halsall was an early investor in Workshop Coffee and
he joined the board of Workshop Coffee to support the growth of the business in December 2015.
Richard Burrell
Mr Burrell became CEO of Aggregated Micro Power Holdings plc in 2013. Prior to this he worked
in investment banking at UBS from 1988 to 1999 and ING from 1999 to 2001. In 2002, Mr Burrell
launched the Westbury Property Fund (now Stobart Group) and in August 2007 he led a series of
transactions which transformed the business into a multi-modal transport and logistics business.
In 2003, Mr Burrell also launched The Medical Property Investment Fund Limited (now Assura
Group) and was Chief Executive until 2010. Mr Burrell has known the Dickson family for
approximately 18 years.
Mr Burrell is subscribing for 833,333 New Ordinary Shares in the Subscription. His participation is
being funded from his own personal resources.
David Holdsworth
Mr Holdsworth is a solicitor and has known Charles Dickson as a friend for approximately 10 years.
Mr Holdsworth has invested in VivoPlex. Mr Holdsworth is subscribing for 333,333 New Ordinary
Shares in the Subscription. His participation is being funded from his own personal resources.
2.
INTERESTS OF THE CONCERT PARTY
By virtue of their participation in the Placing, Subscription or through the issue of Consideration
Shares, conditional on Admission, the Concert Party would hold an interest in 90,726,256 New
Ordinary Shares, representing approximately 67.1 per cent. of the Enlarged Share Capital. Details
of each member of the Concert Party’s existing interests in Barkby and their proposed interests in
the Enlarged Share Capital at Admission are set out below:
Proposed interests in
Barkby on Admission
Number
% of
of New
Enlarged
Ordinary
Share
Shares
Capital

Current interests in Barkby
Number of
% of
Existing
Existing
Ordinary
Share
Shares
Capital
Charles Dickson
Davina Dickson
James Dickson
Tarncourt Properties Limited
Apache Capital Partners Limited
Mark Lewis
Alan Halsall
Richard Burrell
David Holdsworth

469,696
–
–
–
–
–
–
–
–

1.1
–
–
–
–
–
–
–
–

33,279,757
27,802,167
17,803,167
4,166,667
3,333,333
1,762,666
1,411,833
833,333
333,333

3.

DISCLOSURE OF INTERESTS AND DEALINGS IN ORDINARY SHARES

3.1

For the purposes of this paragraph, the following definitions apply:

24.6
20.6
13.2
3.1
2.5
1.3
1.0
0.6
0.2

3.1.1 “acting in concert” has the meaning attributed to it in the Takeover Code;
3.1.2 “arrangement” includes any indemnity or option arrangements, and any agreement or
understanding, formal or informal, of whatever nature, relating to relevant securities
which may be an inducement to deal or refrain from dealing;
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3.1.3 “connected adviser” has the meaning attributed to it in the Takeover Code;
3.1.4 “connected person” has the meaning attributed to it in sections 252 to 255 of the Act;
3.1.5 “control” means a holding, or aggregate holdings, of shares carrying 30 per cent. or
more of the voting rights attributable to the share capital of Barkby which are currently
exercisable at a general meeting, irrespective of whether the holding or aggregate
holding gives de facto control;
3.1.6 “dealing” or “dealt” includes the following:
(a)

the acquisition or disposal of relevant securities, of the right (whether conditional
or absolute) to exercise or direct the exercise of voting rights attached to
relevant securities, or of general control of relevant securities;

(b)

the taking, granting, acquisition, disposal, entering into, closing out, termination,
exercise (by either party) or variation of an option (including a trade option
contract) in respect of any relevant securities;

(c)

subscribing or agreeing to subscribe for relevant securities;

(d)

the exercise or conversion of any relevant securities carrying conversion or
subscription rights (whether in respect of new or existing securities);

(e)

the acquisition of, disposal of, entering into, closing out, exercise (by either
party) of any rights under, or variation of, a derivative referenced, directly or
indirectly, to relevant securities;

(f)

entering into, terminating or varying the terms of any agreement to purchase or
sell relevant securities; and

(g)

any other action resulting, or which may result, in an increase or decrease in the
number of relevant securities in which a person is interested or in respect of
which he has a short position;

3.1.7 “derivative” includes any financial product whose value in whole or in part is
determined directly or indirectly by reference to the price of an underlying security;
3.1.8 “disclosure date” means 18 December 2019, being the latest practicable date prior to
the publication of this document;
3.1.9 “disclosure period” means the period commencing on 18 December 2018, being the
date 12 months prior to the date of publication of this document and ending on the
disclosure date;
3.1.10 being “interested” in relevant securities includes where a person:
(a)

owns relevant securities;

(b)

has a right (whether conditional or absolute) to exercise or direct the exercise of
the voting rights attaching to relevant securities or has general control of them;

(c)

by virtue of any agreement to purchase, option or derivative, has the right or
option to acquire relevant securities or call for their delivery or is under an
obligation to take delivery of them, whether the right, option or obligation is
conditional or absolute and whether it is in the money or otherwise; or

(d)

is party to any derivative whose value is determined by reference to their price
and which results, or may result, in his having a long position in them;
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3.1.11 “relevant Barkby securities” means shares in Barkby (or derivatives referenced
thereto) and securities convertible into, rights to subscribe for and options (including
traded options) in respect thereof;
3.1.12 “relevant Concert Party securities” means interests in a Concert Party entity (or
derivatives referenced thereto) and securities convertible into, rights to subscribe for
and options (including traded options) in respect thereof;
3.1.13 “relevant securities” means relevant Barkby securities and relevant Concert Party
securities; and
3.1.14 “short position” means any short position (whether conditional or absolute and whether
in the money or otherwise) including any short position under a derivative, agreement
to sell or any delivery obligation or right to require any other person to purchase or
take delivery.
3.2

Dealings in Shares
3.2.1 There have been no dealings in Existing Ordinary Shares by members of the Concert
Party during the disclosure period.
3.2.2 There have been no dealings in Existing Ordinary Shares by Directors, their
respective immediate families and related trusts, persons acting in concert with the
Company or persons with whom the Company or persons acting in concert with the
Company have an arrangement during the disclosure period.

3.3

3.4

At the close of business on the disclosure date:
(a)

no member of the Concert Party (including any members of their respective immediate
families, related trusts or connected persons) has any interest in or a right to subscribe
for, or has any short position in relation to any relevant securities of the Company;

(b)

no person acting in concert with the Concert Party has any interest in, or right to
subscribe for, or has any short position in relation to any relevant securities of the
Company;

(c)

no member of the Concert Party (including any members of their respective immediate
families, related trusts or connected persons) nor any person acting in concert with the
Concert Party has borrowed or lent any relevant securities of the Company, save for
any borrowed shares which have either been on-lent or sold; and

(d)

no member of the Concert Party (including any members of their respective immediate
families, related trusts or connected persons) nor any person acting in concert with the
Concert Party has dealt in relevant securities of the Company during the disclosure
period.

At the close of business on the disclosure date, save as disclosed in paragraph 7.2 of
Part VIII of this document:
(a)

none of the Directors or the Proposed Directors (including any members of these
Directors’ respective immediate families, related trusts or connected persons) has any
interest in or a right to subscribe for, or has any short position in relation to any
relevant securities of the Company;

(b)

no person acting in concert with the Company has any interest in, or right to subscribe
for, or had any short position in relation to any relevant securities of the Company; and

(c)

none of the Directors or the Proposed Directors (including any members of their
respective immediate families, related trusts or connected persons) nor any person
acting in concert with the Company nor the Company has borrowed or lent any
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relevant securities of the Company, save for any borrowed shares which have either
been on-lent or sold.
4.

ADDITIONAL DISCLOSURES REQUIRED BY THE TAKEOVER CODE

4.1

Save as disclosed in this document, none of the Directors or the Proposed Directors have
any interest, direct or indirect, in any assets which have been or are proposed to be acquired
or disposed of by, or leased to, the Company and no contract or arrangement exists in which
a Director or a Proposed Director is materially interested and which is significant in relation
to the business of the Enlarged Group.

4.2

Save as disclosed in this document, there is no agreement, arrangement or understanding
(including, without limitation, any compensation arrangement) which exists between the
Concert Party or any person acting in concert with the Concert Party and any of the
Directors, the Proposed Directors, recent directors of the Company, Shareholders or recent
Shareholders or any person interested in or recently interested in shares in the Company
which are connected with or dependent on the outcome of the Proposals.

4.3

There is no agreement, arrangement or understanding whereby the legal and/or beneficial
ownership of any New Ordinary Shares to be issued to the Concert Party pursuant to the
Acquisitions will be transferred to any other person as a result of the Proposals or otherwise.

4.4

The Bridging Facility and the Relationship Agreement only take effect should the Proposals
be approved at the General Meeting.

4.5

No person has made, or will make an investment in the Concert Party to give an equity
interest in the Company.

5.

INTENTIONS OF THE CONCERT PARTY

The New Board has determined the strategy of the Enlarged Group going forward as set out in
paragraph 5 of Part I of this document. The Concert Party is supportive of this strategy.
Following Admission, save as set out in paragraph 5 of Part I of this document and subject to the
prior approval of the Board, the Concert Party is not intending to seek any material changes in
respect of:
i.

the future business of the Company including any research and development functions of
the Company;

ii.

the continued employment of the employees and management of the Company and of its
subsidiaries, including any material change in the conditions of employment or in the
balance of the skills and functions of the employees and management, save for the
appointment of Charles Dickson as the new Executive Chairman, Jonathan Warburton and
Matt Wood as new non-executive directors and the resignations of Giles Clarke as nonexecutive chairman, Duncan Harvey as a non-executive director and Stephen Cook as
Group Operations Director (as described in paragraph 13 of Part I of this document);

iii.

the location of the Enlarged Group’s places of business, headquarters and headquarter
functions, other than changing the registered office of the Company as set out in paragraph
3.5 of Part VIII of this document;

iv.

any redeployment of the fixed assets of the Company; or

v.

the trading of the New Ordinary Shares, save for the delisting of the Company from NEX and
Admission of the Company to trading on AIM as set out in paragraph 1 of Part I of this
document.

The Company does not have any defined benefit pension schemes.
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The Concert Party has confirmed that, there is no agreement, arrangement or understanding for
the transfer of their Ordinary Shares to any third party.
The Concert Party does not intend to make an offer for the Company. This is a statement to which
Rule 2.8 of the Takeover Code applies.
Under Note 2 on Rule 2.8 of the Takeover Code, the Concert Party, and any person acting in
concert with the Concert Party, reserves the right to set aside the restrictions in Rule 2.8 in the
following circumstances: (i) with the agreement of the board of Barkby; (ii) if a third party
announces a firm intention to make an offer for Barkby; (iii) if Barkby announces a “whitewash”
proposal (see Note 1 of the Notes on Dispensations from Rule 9) or a reverse takeover (as defined
in the Takeover Code); or (iv) if there has been a material change of circumstances (as determined
by the Panel).
Shareholders should note that, should the Waiver Resolution be passed, and if the Transaction
completes such that the holding of the Concert Party exceeds 50 per cent. of the then issued
voting rights, the Concert Party would, for so long as it continues to hold more than 50 per cent. of
such voting rights, be able to acquire further New Ordinary Shares (and accordingly increase its
aggregate interest in the Company’s voting rights) without incurring an obligation to make a
general offer for the Company under Rule 9 of the Takeover Code, unless the acquisition by an
individual member of the Concert Party results in their individual percentage interests in shares
passing through or between a Rule 9 threshold without Panel consent.
6.

MIDDLE MARKET QUOTATIONS

The following table shows the Closing Price on the first Business Day of each of the six months
prior to the suspension of the Existing Ordinary Shares from trading on NEX and on 10 November
2019, being the last Business Day prior to the suspension of the Existing Ordinary Shares from
trading on NEX.
Date

Closing price (pence)

10 November 2019
1 November 2019
1 October 2019
2 September 2019
1 August 2019
1 July 2019
3 June 2019
7.

5.88
5.88
4.75
4.75
4.75
4.75
4.70

RATINGS AND OUTLOOK

As at the date of this document, no member of the Concert Party had any ratings or outlooks
publicly accorded to it by any ratings agencies.
As at the date of this document, the Company does not have any ratings or outlooks publicly
accorded to it by any ratings agencies.
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PART V
RISK FACTORS
An investment in Ordinary Shares involves a high degree of risk. Accordingly prospective
investors should carefully consider the specific risk factors set out below in addition to the
other information contained in this document before investing in Ordinary Shares. The
Board considers the following risk factors to be the most significant for potential investors
in the Enlarged Group, but the risks listed do not necessarily comprise all those associated
with an investment in the Enlarged Group and are not set out in any particular order of
priority.
If any of the following risks actually occur, the Enlarged Group’s business, financial
condition, capital resources, results or future operations could be materially adversely
affected. In such a case, the price of Ordinary Shares could decline and investors may lose
all or part of their investment.
Additional risks and uncertainties not currently known to the Board may also have an
adverse effect on the Enlarged Group’s business and the information set out below does
not purport to be an exhaustive summary of the risks affecting the Enlarged Group. In
particular, the Enlarged Group’s performance may be affected by changes in the market
and/or economic conditions and in legal, regulatory and tax requirements.
An investment in Ordinary Shares described in this document is speculative. Potential
investors are accordingly advised to consult a person authorised for the purposes of FSMA
who specialises in advising on the acquisition of shares and other securities before making
any investment decisions. A prospective investor should consider carefully whether an
investment in the Enlarged Group is suitable in the light of his or her personal
circumstances and the financial resources available to him or her. If you are in any doubt
about the action you should take, you should consult your independent professional
adviser authorised under FSMA.
RISKS RELATING TO THE ENLARGED GROUP
The planned development and expansion of the Enlarged Group’s business may not be
achieved
Any failure of the Enlarged Group to ensure that its products and businesses remain competitive
in the marketplace may have a material impact on the Enlarged Group’s financial performance.
The Enlarged Group plans to continue to grow and develop but there can be no assurance that the
Enlarged Group will be able successfully to grow its business as planned or that new
developments will be successful or that the business they generate will be profitable.
The Enlarged Group is subject to significant competition, which may increase
The Enlarged Group competes with a number of competitors, some of which have greater
financial, marketing and other resources than the Enlarged Group. These competitors may seek
to compete with the Enlarged Group’s current businesses and they may also adopt more
aggressive pricing policies or undertake more extensive marketing and advertising campaigns.
This may have a negative impact on sales volumes or profit margins achieved by the Enlarged
Group in the future. The Enlarged Group would face an increase in competition if existing
competitors further developed their businesses or if there were new entrants to the market with
comparable or competitively superior business offerings.
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The Enlarged Group may not be successful in developing new businesses and
appropriately pricing its new and existing offering
The Enlarged Group’s continued success is dependent on the successful development and growth
of the businesses it controls and the investments it makes, in particular those which differentiate it
from its competitors and which anticipate the evolving needs of its customers. Any failure to do this
on a timely basis and to price new and existing products appropriately may affect the quality of
services delivered to customers and adversely impact the reputation and financial condition of the
Enlarged Group.
Acquisition and investment risk
The Enlarged Group may acquire other businesses or invest in other businesses if suitable
opportunities become available. Any future acquisition or investment poses integration and other
risks which may significantly affect the Enlarged Group’s results or operations. To the extent that
suitable opportunities arise, the Enlarged Group may expand its business through the identification
and acquisition or investment in companies, products and services.
There can be no assurance that the Enlarged Group will identify suitable acquisitions or
opportunities, obtain the financing necessary to complete and support such acquisitions or acquire
businesses on satisfactory terms, or that any business acquired will prove to be profitable. In
addition, the acquisition and integration of independent companies/businesses is a complex, costly
and time-consuming process involving a number of possible problems and risks, including possible
adverse effects on the Enlarged Group’s operating results, diversion of management’s attention,
failure to retain personnel, failure to maintain customer service levels, disruption to relationships
with customers and other third parties, risks associated with unanticipated events or liabilities and
difficulties in the assimilation of the operations, technologies, systems, services and products of
the acquired companies/businesses.
No assurance can be given that the Enlarged Group will be able to manage future acquisitions
profitably or to integrate such acquisitions successfully without substantial costs, delays or other
problems and any failure to achieve successful integration of such acquisitions could have a
material adverse effect on the results of operations or financial condition of the Enlarged Group. If
the Enlarged Group is unable to attract and retain key officers, managers and technical personnel,
its ability to execute its business strategy successfully and to provide quality services to its
customers could be materially and adversely affected.
Operating results may deteriorate and current operating results may not be an indicator of
results in the future
The Enlarged Group’s operating results may fluctuate significantly in the future due to a variety of
factors, many of which are outside of its control. Accordingly, investors should not rely on
comparisons with the Enlarged Group’s results to date as an indication of future performance.
Factors that may affect the Enlarged Group’s operating results include, without limitation, the
potential for increased competition in the UK hospitality sector, or a negative change in the macroeconomic environment impacting consumer confidence and discretionary spend.
There can be no assurance that a material deterioration in the Enlarged Group’s operating results
would not lead to violations of the Enlarged Group’s debt facility agreements, which could have a
material adverse effect on the financial position and prospects of the Enlarged Group. If the
Enlarged Group’s operating results fall below the expectations of securities analysts or investors
in the future, the trading price of the Ordinary Shares may decline significantly.
The Enlarged Group’s computer and IT systems may not function properly
If any of the Enlarged Group’s operational, financial, human resources, communication or other
systems were to be disabled or did not operate properly (including as a result of computer viruses,
problems with the internet, sabotage or cyberattack) notwithstanding the controls put in place by
the Enlarged Group to prevent such disablement or failure to operate, the Enlarged Group could
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suffer disruption to its business, loss of revenues, loss of data, regulatory intervention or
reputational damage. This could have an adverse impact on the Enlarged Group’s operating
results, financial condition and prospects.
Changes in accounting standards
Changes in accounting standards, rules and regulations (including the implementation of IFRS 16)
may have a significant impact on the reported financial results of the Enlarged Group, and it is
impossible to specify or ascertain the effect of such changes or new standards, which is dependent
on the financial position of the Enlarged Group at the time. Moreover, in connection with financial
reporting under new or amended accounting standards, the Enlarged Group will make its own
accounting judgements and elections in the future, which cannot be determined at this time.
Changes in taxation, statutory charges and compliance costs.
As an employer of a large number of employees, the Enlarged Group is subject to a number of tax
and duties levied by the government. The Enlarged Group’s operating and other expenses could
increase, without a corresponding rise in revenues, as a result of increases in taxation arising from
changes in taxation policies and/or other statutory charges (including, without limitation, increases
in business rates across the Enlarged Group’s estate or reductions in capital allowance rates). The
Enlarged Group’s financial results may also be adversely affected by other changes in laws,
regulations or government policies that lead to increased costs of compliance.
Reliance on key personnel
The Enlarged Group believes that its growth is largely attributable to the efforts and abilities of its
key senior personnel including members of the Board and of its senior management team, who
have played and continue to play an important role in the business. Loss of key management or
other key personnel, particularly to competitors, could have adverse consequences for the
Enlarged Group. Whilst the Enlarged Group has entered into service agreements and/or letters of
appointment/engagement with each of its Directors and certain senior employees, the retention of
their services cannot be guaranteed. Furthermore, as the Enlarged Group expands it will need to
recruit and integrate additional personnel in a competitive market for suitably qualified candidates.
The Enlarged Group may not be successful in identifying and engaging suitably qualified people
or integrating them into the Enlarged Group which may impact the performance of its business.
Insurance
There can be no certainty that the Enlarged Group’s insurance cover is adequate to protect it
against every eventuality. The Enlarged Group’s position, financial performance, prospects and
business could be materially adversely affected if an event occurred for which the Enlarged Group
did not have adequate insurance cover.
Financial resources
In the opinion of the Directors and Proposed Directors, having made due and careful enquiry,
taking into account the existing facilities available to the Enlarged Group and the net proceeds of
the Placing and Subscription and the Bridging Facility, the working capital available to the Enlarged
Group will be sufficient for its present requirements, that is for at least the next 12 months from the
date of Admission. The Enlarged Group’s future capital requirements will, however, depend on
many factors, including economic and market conditions and the Enlarged Group’s ability to grow
sales, control costs and execute its expansion programme. In the future, the Enlarged Group may
require additional funds and may attempt to raise additional funds through equity or debt financings
or from other sources. Any additional equity financing may be dilutive to Shareholders and any
debt financing, if available, may require restrictions to be placed on the Enlarged Group’s future
financing and operating activities. The Enlarged Group may be unable to obtain additional
financing on acceptable terms or at all if, for example, market and economic conditions, the
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financial condition or operating performance of the Enlarged Group or investor sentiment (whether
towards the Enlarged Group in particular or towards any market sector in which the Enlarged
Group operates) are unfavourable.
The Enlarged Group’s inability to raise additional funding may hinder its ability to grow in the future
or to maintain its existing levels of operation.
Bridging Facility
Tarncourt Investments LLP is providing the Bridging Facility to the Enlarged Group, details
of which are set out in paragraph 16.2.3 of Part VIII. Tarncourt Investments LLP is not a
traditional bank lender so there can be no certainty that Tarncourt Investments LLP
Investments LLP will not default on its obligations under the Bridging Facility. The Enlarged
Group’s position, prospects and business could be materially adversely affected in an event
of default by Tarncourt Investments LLP which would result in the New Board having to
delay certain planned acquisitions and investment activities. The New Board intend to
replace the Bridging Facility with a traditional banking facility following Admission.
Discussions with traditional lenders have already commenced.
Past performance
The past performance of the Enlarged Group is not a guide to future performance of the Enlarged
Group and no representation is made or warranty given regarding future performance of the
Enlarged Group.
Disruption or failure of networks and information systems, the internet or other technology
The Enlarged Group’s business is dependent on the availability of network and information
systems, the internet and other technologies, including reservation and point-of-sale systems and
software. Shutdowns or service disruptions caused by events such as criminal activity, sabotage
or espionage, computer viruses, hacking and other cyber-security attacks, router disruption,
automated attacks such as denial of service attacks, power outages, natural disasters, accidents,
terrorism, equipment failure or other events within or outside the Enlarged Group’s control could
adversely affect the Enlarged Group and its customers. Furthermore, such issues cannot always
be immediately detected, which means that the Enlarged Group may not be in a position to
promptly address the problems or to implement adequate preventative measures. Such events
could result in large expenditures necessary to recover data, or repair or replace such networks or
information systems or to protect them from similar events in the future. Significant incidents could
result in a disruption of parts of the Enlarged Group’s business, customer dissatisfaction, damage
to the Enlarged Group’s brands, legal costs or liability, and a loss of customers or revenues and
affect the Enlarged Group’s financial performance and prospects.
Macroeconomic risk
Any economic downturn either globally or locally in any area in which the Enlarged Group operates
may have an adverse effect on the demand for the Enlarged Group’s products and services. A
more prolonged economic downturn may lead to an overall decline in the volume of the Enlarged
Group’s sales, restricting the Enlarged Group’s ability to realise a profit and negatively impact its
financial position and prospects. The markets in which the Enlarged Group offers its products and
services are directly affected by many national and international factors that are beyond the
Enlarged Group’s control.
Impact of Law and Governmental Regulation
Government authorities at all levels are actively involved in the promulgation and enforcement of
regulations relating to taxation, land use and zoning and planning restrictions, building regulations,
environmental protection, health and safety and other matters. The Enlarged Group must comply
with such current regulations and future UK regulations. The institution and enforcement of such
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regulations could have the effect of increasing the expense and lowering the income or rate of
return from, as well as adversely affecting the value of, the Enlarged Group’s assets and therefore
impacting the Enlarged Group’s financial position and prospects.
Material litigation, claims or arbitration or legal uncertainties
Save as set out in paragraphs 14 and 16 Part VIII of this document, the Enlarged Group is not
engaged in any material litigation, claim and arbitration, either as claimant or defendant, that has
or could have a material effect on its financial position, and the Directors and Proposed Directors
do not know of any proceedings pending or threatened or of any facts likely to give rise to any
proceedings which might materially and adversely affect the Enlarged Group’s position or
business. However, there can be no assurance that there will be no such proceedings in the future
that could affect the reputation, business or performance of the Enlarged Group.
The Enlarged Group may be subject to privacy or data protection failures and fraudulent
activity, and/or incur liabilities as a result of violations of applicable legislation
The Enlarged Group is subject to regulation regarding its use of personal customer data. These
regulations include but are not limited to the UK’s Data Protection Act 2018, the General Data
Protection Regulation (Regulation (EU) 2016/679) (“GDPR”) the Privacy and Electronic
Communications (EC Directive) Regulations 2003 (“PECR”) and other applicable legislation. After
Brexit the Enlarged Group will also be subject to any measure that succeeds the GDPR in the UK.
The Enlarged Group processes customer data as part of its business, some of which may be
personal data. The Enlarged Group therefore must comply with the applicable data protection and
privacy laws and regulations. These laws restrict the Enlarged Group’s ability to collect and use
personal information relating to customers and potential customers including the use of that
information for marketing purposes. Further there can be no assurance that the Enlarged Group’s
systems will be effective in preventing cyber security related incidents.
The Enlarged Group uses customer email addresses for marketing purposes. Under applicable
regulations, this typically requires consent in a form that meets the requirements of the GDPR, and
such consents may not have been obtained by the Enlarged Group in the required form and/or in
all cases. The Enlarged Group is conducting a review to monitor ongoing compliance of its
marketing processes in light of the GDPR and other data protection regulation. Therefore, there is
a risk that this review may identify instances where the Enlarged Group’s use of customer email
addresses for marketing purposes has involved a breach of the GDPR and/or PECR. Breach of
these rules can lead to third party liability, regulatory action or a fine of up to the greater of four per
cent. of turnover or €20 million, as well as adverse publicity, any of which could have a material
adverse effect on the Enlarged Group’s prospects. Further, there can be no assurance that future
compliance with the relevant regulations and the absence of required consents will not curtail the
Enlarged Group’s ability to conduct marketing activities to its customer base, which could also
adversely affect the Enlarged Group’s business and prospects.
The Enlarged Group is also exposed to the risk that personal data could be wrongfully
appropriated, lost or disclosed, stolen or processed and that the Enlarged Group may be in breach
of applicable data protection and privacy laws and regulations. If the Enlarged Group or any of the
third party service providers on which it relies fails to store or transmit customer information in a
secure manner, or if any loss of personal customer data were otherwise to occur, the Enlarged
Group could be subject to investigative or enforcement action by relevant regulatory authorities
and could face liability under data protection and privacy laws and regulations. This could result in
liability to data subjects, regulatory action and/or a fine of up to four per cent. of global turnover or,
if greater, €20 million. The Enlarged Group could also be subject to various forms of fraudulent
activity if it does not have appropriate cyber security protections. The Enlarged Group is also
subject to a number of requirements relating to the processing of credit card data, and there can
be no assurance that these requirements have always been met. Any violations may result in the
Enlarged Group incurring liabilities to, for example, card scheme providers, which may have an
adverse effect on the Enlarged Group’s financial position, business and prospects.
56

Any of the events referred to above could also result in the loss of the goodwill of its customers,
damage to reputation and deter new customers which could have a material adverse effect on the
Enlarged Group’s business, financial condition, results of operation and prospects.
The United Kingdom’s anticipated withdrawal from the European Union could adversely
affect the Enlarged Group
On 23 June 2016, a majority of UK voters voted in favour of the United Kingdom’s exit from the
European Union (commonly referred to as “Brexit”) in a national referendum, and on 29 March
2017, the UK government triggered Article 50 of the Treaty on European Union, which initiated the
withdrawal procedure pursuant to which the United Kingdom is currently due to exit the EU by no
later than 31 October 2019. Brexit has created significant political, social and macroeconomic
uncertainty for the United Kingdom and Europe and could lead to legal uncertainty and potentially
divergent national laws and regulations as the United Kingdom determines which European Union
laws to replace or replicate.
Worsening of general economic conditions in the UK could significantly affect the Enlarged
Group’s activities in the UK, including, through a negative impact on consumer confidence and
sentiment. As negotiations with the European Union are ongoing, it is not clear what the impact on
the Enlarged Group will be when the United Kingdom eventually withdraws from the European
Union. However, any of the aforementioned possible effects of Brexit, and others the Enlarged
Group cannot anticipate, could materially adversely affect the Enlarged Group’s business,
prospects, results of operations and financial position.
In addition to the general economic risk that Brexit poses to the Enlarged Group’s business,
withdrawal from the European Union may inhibit the Enlarged Group’s ability, and the ability of its
suppliers, to source the supplies required for the Enlarged Group’s operations and disruptions to
the Enlarged Group’s supply chain may deprive the Enlarged Group of certain meat, produce, and
other fresh ingredients and/or non-perishable items, which could impair the Enlarged Group’s daily
operations across its estate, and result in a material adverse effect on the Enlarged Group’s
business, prospects, and financial position. This risk is enhanced by the Enlarged Group’s
dependence on particular suppliers of fresh ingredients that are sourced from outside the United
Kingdom.
Additionally, a disruption to the Enlarged Group’s supply chain, and the need to find alternative
sources of meat, produce and other products either in the UK, the EU or internationally, may result
in significantly higher prices for certain products necessary to the Enlarged Group’s daily
operations and adversely affect the Enlarged Group’s business, prospects and financial position.
This shortage of such fresh ingredients and non-perishable items imported from abroad, together
with the inflationary effects arising from a deterioration in the foreign exchange rate of the pound
sterling against foreign currencies and increased demand for ingredients and items sourced from
within the United Kingdom, may lead to a long-term and sustained upwards trend in the cost of the
Enlarged Group’s supplies, which could negatively impact the Enlarged Group’s business,
prospects and long-term financial position.
While the Enlarged Group can implement contingency plans in anticipation of potential disruptions
on its supply chain, including pre-stocking non-perishable items and products that can be kept
frozen:
(i)

there is no guarantee that such contingency plans would be effective for all products
required for the Enlarged Group’s operations; and

(ii)

the implementation of such contingency plans may result in additional costs for the Enlarged
Group.

Furthermore, the Enlarged Group may face increased competition for personnel given a potential
shortage of suitable workers across labour markets following the United Kingdom’s withdrawal
from the European Union, leading to potentially higher labour costs and difficulties in contracting
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and retaining staff. Such shortage of personnel may have an adverse impact on the Enlarged
Group’s operations, business and prospects.
Increase in minimum contribution rates for automatic enrolment pensions
UK pension automatic enrolment regulations require that qualifying workers are automatically
enrolled into a pension plan with minimum contribution rates. The total minimum contribution is
currently five per cent. of qualifying earnings (inclusive of at least a two per cent. employer
contribution) but this increased to eight per cent. (inclusive of at least a three per cent. employer
contribution) from April 2019. As the Enlarged Group currently contributes the minimum
contribution in respect of a vast majority of its employees, the increase in minimum contribution
rates will result in an overall increase in the Enlarged Group’s costs, which may lead to an adverse
effect on the Enlarged Group’s financial position, profitability and results of operations.
Financial controls and internal reporting procedures
The Enlarged Group has systems and controls in place to allow it to produce accurate and timely
financial statements and to monitor and manage risks. If any of these systems or controls were to
fail the Enlarged Group may be unable to produce financial statements accurately or on a timely
basis or expose the Enlarged Group to risk. Any concerns investors may have over the potential
lack of available and current financial information and the controls the Enlarged Group has in place
could adversely affect the Enlarged Group’s share price.
RISKS RELATING TO THE ORDINARY SHARES
The New Ordinary Shares will not be admitted to the Official List
The New Ordinary Shares will be traded on AIM rather than the Official List. The rules of AIM are
less demanding than those of the Official List and an investment in New Ordinary Shares traded
on AIM may carry a higher risk than an investment in New Ordinary Shares quoted on the Official
List. In addition, the market in the New Ordinary Shares on AIM may have limited liquidity, making
it more difficult for an investor to realise its investment on AIM than to realise an investment in a
company whose shares are quoted on the Official List. Investors should therefore be aware that
the market price of the New Ordinary Shares may be more volatile than that of shares quoted on
the Official List and may not reflect the underlying value of the net assets of the Enlarged Group.
Investors may therefore not be able to sell at a price which permits them to recover their original
investment.
Valuation of Ordinary Shares
Prospective investors should be aware that the value of the New Ordinary Shares could go down
as well as up and investors may therefore not recover their original investment. The market price
of the New Ordinary Shares may not reflect the underlying value of the Enlarged Group and the
Issue Price has been determined by the Enlarged Group, and may not relate to the Enlarged
Group’s net asset value, net worth or any established criteria or value. There can be no guarantee
that the New Ordinary Shares will be able to achieve higher valuations or, if they do so, that such
higher valuations can be maintained.
Volatility of New Ordinary Share price
The Issue Price may not be indicative of the market price for the New Ordinary Shares following
Admission. The subsequent market price of the New Ordinary Shares may be subject to wide
fluctuations in response to many factors, including those referred to in this Part V, as well as stock
market fluctuations and general economic conditions or changes in political sentiment that may
substantially affect the market price of the New Ordinary Shares irrespective of the Enlarged
Group’s actual financial, trading or operational performance. These factors could include the
performance of the Enlarged Group, large purchases or sales of the New Ordinary Shares (or the
perception that the same may occur, as, for example in the period leading up to the expiration of
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the various lock-in agreements to which certain Shareholders are subject), legislative changes and
market, economic, political or regulatory conditions.
Liquidity of New Ordinary Shares
Admission to AIM should not be taken as implying that a liquid market for the New Ordinary Shares
will either develop or be sustained following Admission. The liquidity of a securities market is often
a function of the volume of the underlying New Ordinary Shares that are publicly held by unrelated
parties. If a liquid trading market for the New Ordinary Shares does not develop, the price of the
New Ordinary Shares may become more volatile and it may be more difficult to complete a buy or
sell order for such New Ordinary Shares.
Market perception
Market perception of the Enlarged Group may change, potentially affecting the value of investors’
holdings of New Ordinary Shares and the ability of the Enlarged Group to raise further funds by
the issue of further New Ordinary Shares or otherwise. Negative perceptions of the Enlarged
Group’s competitors may result in negative market perception of the sectors in which the Enlarged
Group operates, which would have an adverse effect on price of the New Ordinary Shares as well
as the Enlarged Group’s ability to raise further funds either publicly or privately.
Substantial sales of New Ordinary Shares and Lock-in Agreements
There can be no assurance that certain Directors or other Shareholders, such as the Sellers, will
not elect to sell their New Ordinary Shares following the expiry of the Lock-in Agreements and
orderly marketing arrangements, details of which are set out in paragraph 16.3 of Part VIII of this
document, or otherwise. The market price of New Ordinary Shares could decline as a result of any
such sales of New Ordinary Shares or as a result of the perception that these sales may occur. In
addition, if these or any other sales were to occur, the Enlarged Group may in the future have
difficulty in offering New Ordinary Shares at a time or at a price it deems appropriate.
Additional capital and dilution
It is possible that the Enlarged Group may require or choose to raise extra capital in the future to
finance the development of the Enlarged Group’s business, to further its strategy, to take
advantage of acquisition opportunities or respond to new competitive pressures. If the Enlarged
Group is unable to obtain this financing on terms acceptable to it then it may be forced to curtail
its development. If additional funds are raised through the issue of new equity or equity-linked
securities of the Enlarged Group other than on a pro rata basis to existing Shareholders, the
percentage ownership of such Shareholders may be substantially diluted. There is no guarantee
that the then prevailing market conditions will allow for such a fundraising or that new investors will
be prepared to subscribe for New Ordinary Shares at the same price as the Issue Price or higher.
No guarantee that the New Ordinary Shares will continue to be traded on AIM
The Enlarged Group cannot assure investors that the New Ordinary Shares will always continue
to be traded on AIM or on any other exchange. If such trading were to cease, certain investors may
decide to sell their shares, which could have an adverse impact on the price of the New Ordinary
Shares. Additionally, if in the future the Enlarged Group decides to obtain a listing on another
exchange in addition or as an alternative to AIM, the level of liquidity of the New Ordinary Shares
traded on AIM could decline.
Dividends
There can be no assurance as to whether the Enlarged Group will grant any dividends or to the
level of future dividends, if any. The declaration, payment and amount of any future dividends of
the Enlarged Group is subject to the discretion of the Shareholders or, in the case of interim
dividends, to the discretion of the Directors and will depend upon, among other things, the
proposed Capital Reduction taking effect, the Enlarged Group’s earnings, financial position, cash
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requirements and availability of profits, as well as the provisions of relevant laws and generally
accepted accounting principles and practice from time to time.
Forward-looking Statements
This document contains forward-looking statements that involve risks and uncertainties. All
statements, other than those of historical fact, contained in this document are forward-looking
statements. The Enlarged Group’s actual results could differ materially from those anticipated in
the forward-looking statements as a result of many factors. Investors are urged to read this entire
document carefully before making an investment decision.
The forward-looking statements in this document are based on the relevant Directors’ beliefs and
assumptions and information only as of the date of this document, and the forward-looking events
discussed in this document might not occur. Therefore, investors should not place any reliance on
any forward-looking statements.
Except as required by law or regulation, the Directors undertake no obligation to publicly update
any forward-looking statements, whether as a result of new information, future earnings or
otherwise.
Tax considerations
The attention of potential investors is drawn to paragraph 12 of Part VIII of this document headed
“Taxation”.
The tax rules, including stamp duty provisions and their interpretation relating to an investment in
the Enlarged Group may change during the life of the Enlarged Group.
The levels of, and reliefs from, taxation may change. The tax reliefs referred to in this document
are those currently available and their value depends upon the individual circumstances of
investors. Any change in the Enlarged Group’s tax status or the tax applicable to holding Ordinary
Shares, or in taxation legislation or its interpretation, could affect the value of investments held by
the Enlarged Group, affect the Enlarged Group’s ability to provide returns to Shareholders and/or
alter the post-tax returns to Shareholders. Statements in this document concerning the taxation of
the Enlarged Group and its investors are based upon current tax law and practice which is subject
to change.
Substantial Shareholders
On Admission, the Dickson Family will hold, in aggregate, approximately 61.4 per cent. of the
Enlarged Share Capital. Notwithstanding the terms of the Relationship Agreement, the Articles and
applicable laws and regulations, these Shareholders will be able to exercise significant influence
over the Enlarged Group and the Enlarged Group’s operations, business strategy and those
corporate actions which require the approval of Shareholders.
Conditionality of the Placing and Subscription
The Placing and Subscription are each conditional upon, among other things, Admission. In the
event that any condition to which the Placing or the Subscription is subject is not satisfied or, if
capable of waiver, waived, Admission will not occur.
RISKS RELATING TO THE ACQUISITIONS
The Acquisitions may not complete
Completion of the Acquisitions is subject to the satisfaction (or waiver) of a number of conditions
contained in the Acquisition Agreements including the approval of the Acquisitions by the
Shareholders at the General Meeting and Admission. If Shareholders do not approve the
Acquisitions at the General Meeting, the Acquisitions will not complete.
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There is no guarantee that these (or other) conditions will be satisfied (or waived) in which case
the Acquisitions will not be completed and in those circumstances the Placing and Subscription will
also not complete.
Post-Acquisition Risk
Operating several established businesses together is a complex exercise and carries associated
risks. If not managed carefully, the operational effectiveness and efficiency of the Enlarged Group
could be negatively affected, impacting upon profitability and cash generation as well as relations
with key stakeholders.
The costs related to the Acquisitions may exceed the Board’s expectations.
The Enlarged Group expects to incur a number of costs in relation to the Acquisitions, including
integration and post completion costs in order to successfully combine the operations of the
Enlarged Group and the Acquisitions. The actual costs of the integration process may exceed
those estimated and there may be further additional and unforeseen expenses incurred in
connection with the Acquisitions. In addition, the Enlarged Group will incur legal, accounting,
transaction fees and other costs relating to the Acquisitions, some of which are payable regardless
of whether or not the Acquisitions complete. Although the Directors and Proposed Directors believe
that the integration and costs of the Acquisitions will be more than offset by the benefits of the
Acquisitions, this net benefit may not be achieved in the short-term or at all, particularly if the
Acquisitions are delayed or do not complete. In addition, the costs incurred by the Enlarged Group
in complying with the ongoing UK regulatory regimes are likely to exceed the costs currently
incurred by the Group. These factors could adversely affect the Enlarged Group’s operations
and/or financial condition.
RISKS RELATING TO THE COMMERCIAL PROPERTY DEVELOPMENT BUSINESS
Delays in completion of projects or delays to sale of land
The commercial property development business has a pipeline that is reliant on certain
larger projects, with a relatively fluctuating or lumpy revenue profile. If any project or
development experiences material delays in its completion or the sale of the land to a third
party this could materially adversely affect the Enlarged Group and the New Board would
have to consider delaying certain planned investment activities until the projects have
successfully completed or a sale of land has completed.
Construction contracts
There is a possibility that changes in terms and conditions of construction contracts expose the
Enlarged Group to major financial and design liability risks. Amid declining margins in the
construction industry, additional focus is being placed on contractual terms which may lead to
disadvantageous changes in the terms and conditions being sought.
Development of appropriate property assets
Despite the experience of the key management, there is a risk that the sites that they choose to
develop might not be marketable assets for both tenants and the investment community. In
addition, delays caused by planning and statutory services may impact delivery of such
development sites.
Site sourcing
The inability to source, acquire and develop appropriate sites will have a detrimental effect on the
Enlarged Group’s financial performance, development portfolio, and reputation. Whilst this might
initially only have an impact on the financial performance of the Enlarged Group, a prolonged
period of inactivity of development might impact the Enlarged Group’s relationships with
prospective tenants, developers and investors.
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Unsuccessful development costs
There is a risk that the Enlarged Group may incur legal, financial and other advisory expenses
arising from unsuccessful developments, which may include expenses incurred in dealing with
transaction documentation and legal, accounting and other due diligence.
RISKS RELATING TO CENTURIAN
The markets in which Centurian operates are highly competitive
The UK car market is highly competitive. Customers have many choices of retailers of such
vehicles, including franchised dealerships, other car supermarkets, small independent retailers,
vehicle auctions, online comparison websites and private sellers. Centurian primarily competes on
the basis of a customer proposition which is focused on choice, value and service. If Centurian fails
to compete effectively in any of these areas, it may fail to attract new customers and lose repeat
customers to other market participants.
Centurian may be materially adversely affected by new entrants in the vehicle market
Competitive pressures from one or more retailers, or Centurian’s inability to adapt effectively and
quickly to a changing competitive landscape, could affect its prices, its margins or demand for
Centurian’s vehicles and ancillary products, which may have a material adverse effect on
Centurian’s business, financial condition, results of operations and prospects.
The Directors believe that the pricing of vehicles is one of the primary competitive factors in the
market in which Centurian operates. Centurian’s competitors may reduce retail prices in order to
attempt to gain a competitive advantage. In addition, car manufacturers, through their franchised
dealer networks, continue to offer, and may extend further offers of, consumer credit to customers
at low rates, thereby reducing customers’ monthly payments to an extent which renders Centurian
less able to compete on price with some or all of such franchised dealers. If Centurian does not
match or remain within a reasonable margin of its competitors’ pricing, or if it is unable to offer
customers access to vehicle financing and ancillary products at competitive rates, its margins and
results of operations could be materially adversely affected.
Centurian relies on the continued appetite of third parties to provide vehicle financing and
ancillary products to customers
A substantial proportion of vehicle sales in the UK are financed though credit facilities. Centurian
is exposed to the risk of lending institutions reducing, terminating or materially altering the terms
and conditions on which they are willing to offer consumer credit to Centurian’s customers. If
Centurian becomes unable to offer consumer credit to its customers, or if such credit becomes
more expensive, this may reduce customer demand for Centurian’s vehicles and thus impact its
revenue from vehicle sales.
In addition, Centurian generates revenue by acting as a regulated credit broker to lenders who
provide vehicle finance to Centurian’s customers and through offering ancillary products provided
by third parties (including Motonovo Finance (a division of FirstRand Bank Limited)). Such revenue
could be adversely affected if either the number of such arrangements reduces or the structure and
amount of the commissions earned by Centurian pursuant to the provision of such products is
altered or if Centurian’s authorisation with the FCA is adversely in any way. Any of these changes
could have a material adverse effect on Centurian’s business, financial condition, results of
operations and prospects.
Changes in Centurian’s supply chain could have a material adverse effect on Centurian’s
business, prospects, financial condition and results of operations
Historically, a substantial portion of the vehicles sourced and sold by Centurian have been
purchased using the BCA Marketplace. Centurian does not have a long-term contractual supply
arrangement with BCA and it cannot give any assurance that they will continue to supply it with
vehicles or that Centurian would be able to replace the volumes of vehicles provided by BCA were
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they to materially decrease. However, the Directors believe that Centurian’s relationship with BCA
is strong.
If the financial condition of BCA or another one of Centurian’s vendors were to deteriorate, or if a
vendor were to restructure its operations or make a material change to its business model such
that Centurian’s source of vehicles diminished, such changes could have a material adverse effect
on Centurian’s business, prospects, financial condition and results of operations. The Directors
believe that Centurian has a number of mitigating actions available to it in the event that a supplier
was no longer willing or able to supply. For instance, the Directors believe additional vehicle supply
is available from other existing suppliers evidenced by volumes of vehicles which have historically
been offered to Centurian but not purchased. The Directors further believe that new suppliers exist
which could further expand Centurian’s access to vehicle supply. Additionally, if Centurian were to
relax its retail criteria (either price point, age or mileage) or increase the price it is willing to pay to
acquire vehicles the Directors believe greater supply would be available to Centurian.
As Centurian’s current business strategy is to focus on sourcing vehicles which are primarily at the
luxury end of the market, any of the changes described above could result in vehicles which meet
Centurian’s typical criteria not being available for purchase by Centurian.
Whilst Centurian’s criteria are not fixed, and Centurian may decide to source vehicles outside
these parameters, the Directors believe that Centurian’s current business strategy offers it a
competitive advantage in being able to offer luxury, nearly-new vehicles at prices which are
competitive in comparison to other market participants, in particular franchised dealers. In the
event that Centurian is unable to source at scale vehicles which satisfy their criteria, this could
adversely impact Centurian’s business, prospects, financial condition and results of operations.
Centurian relies on the strength of its brands and it may be unable to further develop,
protect and reinforce trust in its brands, or it may attract negative publicity
Developing and maintaining the reputation of, and value associated with, Centurian’s brands is of
importance to the success of Centurian. Brand strength is a critical factor in attracting new and
repeat customers, the latter being a very important source of business. Centurian is reliant, to a
certain extent, on its natural search result rankings and paid advertising to increase its brand
awareness and recall. Centurian has expended, and will continue to expend, time and resources
on marketing and customer relations, but its marketing efforts and other promotional activities may
not achieve the desired results.
Centurian’s reputation and brand is influenced by the customer experience that it provides. Any
failure by Centurian to offer high quality products across a range of vehicle brands and price points,
or excellent customer service could damage its reputation and brand and result in a loss of
customer confidence and a reduction in sales. Unfavourable publicity concerning Centurian or the
industry in which it operates could also be damaging to Centurian.
Maintaining or increasing the number of customer visits to, and the number of reservations made
through, Centurian’s website is important to Centurian’s success. Other important factors include
Centurian’s ability to:
•

maintain a convenient and reliable user experience as customer preferences evolve; and

•

develop new and existing sales channels, and manage technologies including smartphones
and tablets.

Any failure to properly manage these factors could negatively affect Centurian’s brand and
reputation, its ability to attract new and repeat customers and the level of its sales, which could
have a material adverse effect on Centurian’s business, financial condition, results of operations
and prospects.
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Centurian’s retail site(s) or other operating locations and stock may be damaged by
accidents, extreme weather or other unforeseen events or Centurian may suffer other
damage which is not covered by insurance
Centurian stores all of its vehicles on its site. Extreme weather (such as hail storms and flooding)
or other catastrophic events (such as terrorism, fires and large-scale accidents) have the potential
to damage Centurian’s vehicles and/or its retail sites. Any such event may result in an increase in
Centurian’s costs or cause delays to, or cancellations of, sales which could have a material
adverse impact on Centurian’s revenue and/or profitability. Centurian’s failure to meet its
customers’ demands in such situations could adversely affect its reputation, damage relationships
with both vendors and customers and/or result in a loss of future business.
Centurian maintains customary insurance cover for risks including property damage, business
interruption, employers’ and public liability. However, Centurian may suffer loss which is not
covered by Centurian’s insurance or which is in excess of Centurian’s insurance coverage.
Furthermore, Centurian may be unable in future to obtain or maintain insurance coverage on
acceptable terms, without substantial premium increases or at all, particularly if there is
deterioration in Centurian’s claims history. A successful claim against Centurian which is not
covered by, or which is in excess of, Centurian’s insurance coverage could have a material adverse
effect on Centurian’s business, prospects, financial condition and results of operations.
Changes to search engine’s algorithms or terms of service could cause Centurian’s
websites to be excluded from or rank lower in natural search results
A significant number of Centurian’s customers access Centurian’s websites by clicking on a link
contained in search engines’ “natural” listings (i.e. listings not dependent on advertising or other
payments). Search engines rely on algorithms to determine which websites are included in the
results of a search query. Search engines frequently modify their algorithms and ranking criteria to
prevent their natural listings from being manipulated. These algorithms and ranking criteria may be
confidential or proprietary information and Centurian does not have complete information on the
methods used to rank its websites. If Centurian is unable to recognise and adapt quickly to such
modifications in search engine algorithms, or if the effectiveness of Centurian’s search engine
optimisation (“SEO”) activities is affected for any other reason, Centurian could suffer a significant
decrease in traffic to its websites and, in turn, revenue or an increase in marketing costs to
maintain revenue.
As part of their terms of service, search engines may also prohibit the use of any software, process
or service which sends automated queries to determine the ranking of a website or webpage (an
important tool in developing successful SEO techniques), or the use of particular methods deemed
by the search engine to be manipulative. A violation of a search engine’s terms of services may
result in a website’s exclusion from that search engine’s natural listings. If a search engine were
to modify its terms of service or interpret existing or modified terms of service in a manner such
that Centurian’s SEO practices were deemed to violate such terms, Centurian’s websites could be
excluded from the search engine’s natural listings. Such exclusion could significantly affect
Centurian’s ability to direct customer traffic to Centurian’s websites and materially adversely affect
Centurian’s business, financial condition, results of operations and prospects.
Centurian relies on its website to generate a significant proportion of its sales leads.
Customer acceptance of online purchasing of vehicles may not be sustained or increase,
and Centurian may be unable to adapt effectively to changes in customer behaviour or
preferences in connection with online vehicle purchasing
Although Centurian currently has a retail site in Northamptonshire and concludes some of its
vehicle sales at those sites, many of its customers commenced their vehicle purchase journey
through Centurian’s website. Centurian’s success will depend to a substantial extent on the
willingness of customers to maintain, and increase, their use of the internet to source vehicles.
Centurian’s success will also depend on Centurian’s ability to effectively adapt to changes in
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customer behaviour or preferences in connection with the sourcing of vehicles online (for example,
developments in connection with mobile commerce on smartphones and tablets). If demand for
online sourcing of vehicles materially changes or if Centurian is unable to adapt effectively to
developments in customer behaviour or preferences in connection with online vehicle sourcing,
Centurian’s business, financial condition, results of operations and prospects could be materially
adversely affected.
Centurian may face online security breaches and service disruptions due to hacking and
vandalism
Centurian cannot guarantee absolute protection against unauthorised attempts to access its IT
systems, including malicious third-party applications that may interfere with or exploit security flaws
in its products and services. Viruses, worms and other malicious software programmes could,
amongst other things, jeopardise the security of information stored in a customer’s computer or in
Centurian’s computer systems or attempt to change the internet experience of customers by
interfering with Centurian’s ability to connect with its customers. Groups of hackers may also act
in a coordinated manner to launch denial of service attacks or other coordinated attacks that may
cause Centurian’s websites or other systems to experience service outages or other interruptions.
Centurian takes measures designed to prevent the occurrence of such breaches and disruptions.
If, however, any compromise in Centurian’s security measures were to occur, or if Centurian’s
websites or other systems were to experience service outages or other interruptions, Centurian’s
reputation may be harmed and its business, financial condition and results of operations may be
materially adversely affected.
In addition, there can be no assurance that advances in computer capabilities, new discoveries in
the field of cryptography, or other events or developments will not result in a compromise or breach
of the processes used by Centurian to protect customer transaction data. If any such compromise
or breach were to occur, it could have a material adverse effect on Centurian’s reputation,
business, financial condition and results of operations.
Centurian Non-compliance with changing legal or regulatory regimes may lead to fines,
prosecution, cessation of certain business activities, public reprimand and/or reputational
damage
Centurian considers the following further legal and regulatory risks to be the most relevant to its
business:
•

Risks relating to online retail regulations – the growth and development of the market for
online retail may lead to more stringent consumer protection laws which may impose
additional burdens on Centurian, or which may require Centurian to alter the way it carries
out its business and increase its costs of business, all of which may have a material adverse
effect on Centurian’s business.

•

Risks relating to changes in taxation rates or law change – changes in taxation rates,
including changes to taxation rates applicable to vehicles sold by Centurian such as VAT, or
law, or misinterpretation of the law or any failure to manage tax risks adequately could result
in increased charges and costs, financial loss (including penalties) and reputational damage.

•

Risks relating to employment law – changes to employment law and regulations, or a new
interpretation of existing law and regulations, could increase Centurian’s costs or expose it
to liabilities. For example, as a result of recent case law, Centurian may be liable to make
payments to its employees in the future for underpaid holiday pay. Pending a definitive ruling
on these issues, there remains uncertainty about how to deal with any claims for underpaid
holiday and how to calculate holiday pay going forward. A recent case has held that sales
based commission payments should be taken into account in calculating holiday pay,
however it is understood that the employer in that proceeding is seeking permission to
appeal this decision and thus the position is still unclear.
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•

Risks relating to health and safety regulation – Centurian must comply with laws and
regulations concerning risk assessment, the management and control of health and safety
risks, the safety of premises, physical locations, equipment, processes and systems of work,
asbestos present at Enlarged Group premises, the control of contractors, driver and vehicle
operation safety, vulnerable and young workers’ safety, employee occupational health
surveillance, employee welfare, the control and use of energy and the disposal of electrical
and electronic equipment.

•

Risks relating to environmental regulation – Centurian must comply with environmental laws
and regulations concerning air pollution, land pollution, water pollution, waste management
and waste waters (including trade effluent), vehicle movements, industrial noise and
nuisance, energy efficiency, the storage of petroleum products and the control of other
hazardous substances.

•

Risks relating to commercial activities – changes to past business and commercial practices.
From time to time Centurian has made changes to historic business and commercial
practices where such activities did not meet, or may not have met, applicable laws or
regulations (whether civil, criminal, regulatory or other) or the commercial and ethical values
of Centurian. Notwithstanding their discontinuation, certain aspects of these historic
business and commercial practices could result in administrative, criminal, financial,
regulatory or other action or proceedings and such actions or proceedings could have an
adverse effect on Centurian’s reputation, business, financial condition and operating results.

RISKS RELATING TO THE INDUSTRY
Fluctuations in prices in the nearly-new and used vehicle market could impact Centurian’s
financial performance.
Centurian’s financial performance may be affected by fluctuations in prices in the nearly-new and
used vehicle market. Such fluctuations could impact Centurian’s business as it maintains a
significant inventory of such vehicles. The nearly-new vehicle market can be more susceptible to
volatility due to factors including price and finance incentives on new vehicle purchases, availability
of supply, fluctuations in fuel prices and the steeper rate of depreciation in the earlier years of a
vehicle’s life. A decline in nearly-new and used vehicle values could detrimentally affect
Centurian’s financial performance.
Centurian is dependent on the existing model of vehicle distribution being maintained.
If the current model of vehicle distribution changes, the competitiveness of Centurian’s offering
might be altered and, consequently, Centurian’s business, results of operations and financial
condition may be materially adversely affected.
If the current model of individuals purchasing and owning their own vehicles changes significantly,
demand for Centurian’s services could be adversely affected. Technological advancements could
create a different model for owning, buying and selling vehicles which could challenge Centurian’s
model. Similarly, given that the cost of fuel is a major part of the costs associated with vehicle
ownership, a significant increase in fuel pump prices could restrict customer demand for vehicles.
Any of these developments could result in Centurian’s business, results of operations and financial
condition being materially adversely affected.
Centurian is dependent on the continued volume of supply of new vehicles into the
UK market.
A weakening of Sterling relative to the Euro, could have an impact on the supply of new vehicles
into the UK which may in future reduce the supply of nearly-new vehicles to Centurian. Similarly,
an undersupply of new vehicles due to, for example, a slowdown in production by OEMs, a delay
in the supply of vehicles, or trade restrictions, could impact Centurian’s ability to meet customer
demand. This could affect Centurian’s reputation and could have an impact on its performance.
66

Changes to laws and regulation applicable to the motor industry could have an adverse
impact on Centurian’s business, results of operations and financial condition.
Changes to law and regulation in transport, such as changes to road taxes, vehicle excise duty or
fuel duty, and emission standards for new passenger vehicles, could have an adverse impact on
the vehicle retail sector and therefore Centurian’s performance.
Decreased availability or the withdrawal of stocking facilities could have a material adverse
effect on Centurian’s business.
As is common in the UK vehicle retail sector, Centurian finances a significant proportion of its
working capital requirements using a committed stock financing facility provided by BCA which is
secured against vehicle stocks owned by Centurian.
The stock financing facility is used to finance the majority of Centurian’s vehicle stock. There is a
risk that the pricing of the facility could increase, for example, following a general increase in
interest rates in the UK or Europe, and that funding parameters and facility limits could be reduced.
If BCA was to withdraw its facility or Centurian was not able to renew the facility as it expired,
Centurian’s ability to trade could be significantly reduced or Centurian could be required to dispose
of assets at below their market value or at a substantial discount.
RISK FACTORS RELATING TO BARKBY PUBS AND WORKSHOP
Potential future site acquisitions
The continuing growth of Barkby Pubs and Workshop Coffee is dependent on the ability to identify
and execute acquisitions of sites. If the Enlarged Group is unable to find suitable acquisition
targets at an acceptable price, this may have a material and adverse effect on the Enlarged
Group’s future success. The price of such properties may be affected by factors outside of the
Enlarged Group’s control.
In addition to the limited number of properties that will meet the Enlarged Group’s acquisition
criteria, the Enlarged Group may face competition from other organisations, which may be larger
or better funded than the Enlarged Group, either within or outside of the premium hospitality sector,
when seeking to acquire new properties.
Financial effects of further site acquisitions
Acquisitions by the Enlarged Group may require the use of significant amounts of cash, dilutive
issues of equity securities and the incurring of debt, each of which could materially and adversely
affect the Enlarged Group’s business, results of operations, financial condition or the market price
of the Ordinary Shares. In addition, acquisitions involve numerous risks, including difficulties in
assimilating the operations of any acquired business or company and the diversion of
management’s attention from existing business.
Often the acquired properties will require significant investment in order to bring them up to the
standard required by the Enlarged Group. This may also require substantial management time and
resources.
In addition, there is no guarantee that the Enlarged Group will continue to be able to find
appropriate acquisition targets at suitable prices or that it will be able to renovate them on schedule
and within budget or that the acquired property or business will be sufficiently profitable to repay
the cost of acquisition and renovation.
Any such failure could have an adverse impact on the Enlarged Group’s operating results, financial
condition and prospects.
In identifying and acquiring further businesses, the Enlarged Group will incur certain third-party
costs, including in connection with financing, valuations and professional services associated with
the sourcing and analysis of suitable assets. This may affect the Enlarged Group’s financial
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position as there can be no guarantee that the Enlarged Group will be successful in its negotiations
to acquire any given property.
Integrating further acquisitions
The Enlarged Group’s existing portfolio of pubs and coffee shops has been created through a
series of acquisitions of sites. The main driver of future revenue and profit growth will be the
Enlarged Group’s ability to retain its existing portfolio and add additional quality new sites.
Often the acquired sites require significant investment in order to bring them up to the standard
required by the Enlarged Group and the renovation and relaunch of an acquisition requires
substantial management time and resources and any subsequent increase in profitability may not
be sufficient to repay the costs of acquisition and renovation.
In addition, there can be no guarantee that the Enlarged Group will continue to be able to find
appropriate targets for acquisition at suitable prices or that it will be able to renovate them on
schedule and within budget or that the relaunched business will be sufficiently profitable to repay
the cost of acquisition and renovation. Any such failure could have an adverse impact on the
Enlarged Group’s operating results, financial condition and prospects and management’s ability to
execute its growth plan and meet its financial targets. There are also certain legal, commercial and
tax risks inherent in any acquisition of a group or a going concern business.
In addition, the Enlarged Group will need to identify suitable acquisition opportunities, investigate
and pursue such opportunities and negotiate property acquisitions on suitable terms, all of which
require significant expenditure. The Enlarged Group therefore will incur certain third-party costs,
including in connection with financing, valuations and professional services associated with the
sourcing and analysis of suitable assets. There can be no assurance as to the level of such costs
and, given that there can be no guarantee that the Enlarged Group will be successful in its
negotiations to acquire any given property, the greater the number of potential acquisitions that do
not reach completion, the greater the likely adverse impact of such costs on the Enlarged Group’s
financial condition, business, prospects and results of operations.
The success of the planned expansion will depend on various factors, many of which are beyond
the control of the Enlarged Group, including the following:
•

the ability to identify and secure available and suitable sites in its target locations on an
acceptable legal and financial basis;

•

the ability to secure all necessary approvals and licences to begin operating on such new
sites in a timely manner and on acceptable terms;

•

the competition for sites;

•

delays in the development of new sites; and

•

general economic conditions.

The New Board believe that the risk of finding sites will be mitigated through the significant number
of opportunities they are presented with on a regular basis by the agent community as well as
landlords with significant portfolios and the number of new sites they already have in their pipeline.
Acquisition due diligence may not identify all risks and liabilities
Prior to entering into an agreement to acquire property, the Enlarged Group will perform due
diligence on the proposed property. In so doing, it would typically rely in part on professional third
parties to conduct specialist aspects of this due diligence, including legal reports on title and
independent property valuations. To the extent that the Enlarged Group or its third-party advisors
underestimate or fail to identify risks and liabilities associated with the investment in question, the
Enlarged Group may incur unexpected liabilities, for example, defects in title, an inability to obtain
permits, or environmental, structural or operational defects requiring remediation.
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If there is a failure of due diligence, there may be a risk that properties are or have been acquired
which are not consistent with the Enlarged Group’s acquisition strategy or that properties are or
have been acquired that fail to perform in line with expectations.
Risks relating to any future property disposals
On a disposal of a property, the Enlarged Group may be required to give warranties to the
purchaser and accordingly the Enlarged Group may be exposed to liabilities in relation to future
warranty claims or contingent liabilities in respect of any disposals. The Enlarged Group may be
required to pay damages (including but not limited to litigation costs) to a purchaser to the extent
that any representations or warranties given to a purchaser prove to be inaccurate or to the extent
that it has breached any of its covenants or obligations contained in contracts for sale. The
purchaser may in rare circumstances also have the ability to rescind a contract for sale.
When properties disposed of are leasehold properties, the Enlarged Group remains liable to
perform the tenant’s obligations in the lease in the event the purchaser fails to do so. Although
purchasers are required to indemnify the Enlarged Group against this contingent liability, should
the purchaser fail to comply with the tenant’s lease obligations, and the Enlarged Group is unable
to recover pursuant to the indemnity due to the insolvency of the purchaser or otherwise, the
Enlarged Group may suffer a loss as a result of its obligation to continue performing the tenant’s
obligations (including the payment of rent under the lease).
Certain other obligations and liabilities associated with the ownership of such assets (such as
certain environmental liabilities) can also continue to exist notwithstanding any disposal. The
Enlarged Group may also remain liable for any debt or other financial obligations related to that
property. This may have a material adverse effect on the Enlarged Group’s performance and
financial condition.
Fluctuations in the property market in the United Kingdom could reduce the value of the
Enlarged Group’s properties
Although the Enlarged Group’s principal activity is not the holding of properties as an investment,
the Enlarged Group does own two freehold properties. The property market in the United Kingdom
is subject to fluctuations and a national downturn in the property market could lead to a sustained
reduction in the Enlarged Group’s freehold property values.
There can be no certainty that following any such downturn, property values would recover at any
particular time, or at all. In addition, valuations are impacted by the trading performance of the
asset, with poorer trading generally leading to lower valuations. The valuation of property and
property-related assets is inherently subjective. As a result, valuations are subject to uncertainty.
Moreover, all property valuations are made on the basis of assumptions which may prove not to
reflect the true position. There is no assurance that valuations of the Enlarged Group’s pubs and
related assets will reflect actual sale prices. In addition, there can be no certainty that if any
property impairments were required to be made in the future pursuant to the Enlarged Group’s
accounting policies, they would be able to be made from the Enlarged Group’s revaluation
reserves. This could have an adverse impact on the Enlarged Group’s operating results, financial
condition and prospects.
RISKS RELATING TO COMPANIES OPERATING IN THE HOSPITALITY AND LEISURE
SECTOR
General economic climate
The Enlarged Group’s sites are located in England and all of its sales occur in the United Kingdom
and therefore, the hospitality and leisure business is subject to general economic conditions in the
United Kingdom. In particular, the revenue and results of the Enlarged Group will be affected by
the level of consumer confidence and expenditure on leisure activities and discretionary spend.
Economic factors such as rising interest rates, declining wages, higher unemployment, tax
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increases, lack of consumer credit and falling house prices could, amongst other things, all
adversely affect the level of consumer confidence and expenditure which could adversely affect
the Enlarged Group’s operating results, financial condition and prospects.
In addition, the Enlarged Group’s operations and the results of its operations are subject to a
number of factors that could adversely affect the Enlarged Group’s business, many of which are
common to the leisure and hospitality industry and beyond the Enlarged Group’s control, including
the following:
•

changes in travel patterns or in the structure of the travel industry, including any increase in,
or the imposition of new taxes on travel may reduce the volume of visitors to the geographic
locations in which the Enlarged Group operates;

•

seasonal variations in demand, as the Enlarged Group may experience changes in the
levels of customers and room occupancy during different seasons;

•

changes in consumer demands for accommodation (i.e. a preference for rented flats or
hotels) may adversely affect room rates and occupancy levels in the Enlarged Group’s
hospitality properties, or otherwise cause a reduction in the Enlarged Group’s income.

Such factors (or a combination of them) may adversely affect room rates and occupancy levels and
general levels of custom at the Enlarged Group’s gastropubs and hotel rooms, and in either such
case could have a material adverse effect on the Enlarged Group’s business, financial condition,
results of operations and prospects.
Events affecting domestic and international travel
The Enlarged Group’s business and operations could be adversely affected by events such as
actual or threatened acts of terrorism or war, epidemics, travel-related accidents, travel related
industrial action, increased transportation and fuel costs, increased transport related taxes and
natural or other local factors impacting individual hospitality properties. Incidents and uncertainties
of this type may have an adverse impact on the Enlarged Group’s operations, prospects and
financial results.
Changing consumer habits
Aside from general economic climate conditions, the Enlarged Group’s financial results can be
materially impacted by a material change in other consumer habits. Examples of other changes in
consumer habits that may impact the Enlarged Group’s financial performance include the
increasing breadth of choice of leisure amenities in the United Kingdom.
Changes in consumer tastes, increased demand for gluten free, allergen free and other specialist
foods or methods of preparation, impact of any ‘sugar tax’ and demographic trends may also affect
the appeal of the Enlarged Group’s pubs to consumers, especially if the Enlarged Group does not
anticipate, identify and respond to such changes by evolving its food and drink offering adequately
and sufficiently promptly, which could have a negative impact on the Enlarged Group’s financial
performance and prospects.
Food related health concerns and liability
The food and beverage industries can be adversely affected by litigation and complaints from
customers or regulatory authorities resulting from quality, illness, injury or other health concerns or
other issues stemming from one product or a number of products including products and services
provided by the Enlarged Group.
The Enlarged Group cannot guarantee that its internal controls and training will be fully effective
in preventing all food borne illnesses. Furthermore, some food borne illness incidents could be
caused by third party food suppliers and transporters outside of the Enlarged Group’s control. One
or more instances of food borne illness at one of the Enlarged Group’s sites could result in
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increased costs and/or reduced turnover, and negatively affect the Enlarged Group’s profitability
and prospects. Furthermore, if any person becomes ill, or alleges becoming ill, as a result of food
or drink at one of the Enlarged Group’s premises, the Enlarged Group may be liable for damages,
or be subject to regulatory action or adverse publicity. Such litigation, concerns and complaints and
any adverse publicity surrounding such issues may have a material adverse effect on the Enlarged
Group or on the leisure sector generally and therefore on the Enlarged Group.
The Enlarged Group is susceptible to major local, national or international food or beverage
contamination or other health scares (for example, salmonella and E. coli, “swine flu” or “H1N1”
and other airborne diseases) affecting the type of food and beverages sold in, and customer levels
at, the Enlarged Group’s premises.
Such contamination or scares could affect consumer confidence and preferences, resulting in
reduced customer footfall or expenditure at the Enlarged Group’s premises, or could lead to
increased costs for the Enlarged Group (including in relation to sourcing alternative suppliers or
products). In addition, a serious contamination or scare at one of the Enlarged Group’s premises
could negatively affect the reputation of that gastropub or coffee shop.
A serious food or beverage contamination or other health and safety incident could therefore
negatively impact the Enlarged Group’s operating results, financial condition and prospects.
Complaints or litigation from customers, landlords, local authorities and/or third parties
The Enlarged Group could be the subject of complaints or litigation from individuals or groups of
customers and/or class actions alleging illness or injury (e.g. passive smoking or alcohol abuse) or
raising other health or operational concerns, and from other third parties in relation to nuisance and
negligence. It may also incur additional liabilities as a freehold and/or leasehold property owner
(including environmental liability). If the Enlarged Group were to be found liable in respect of any
complaint or litigation, this could adversely affect the Enlarged Group’s results or operations and
could also adversely affect the Enlarged Group’s reputation and prospects.
Licences, permits and approvals
The Enlarged Group’s pubs and certain coffee shops are subject to laws and regulations that affect
their operations, including in relation to employment, minimum wages, premises and personal
licenses, alcoholic drinks control, entertainment licences, competition, health and safety, sanitation
and data protection. These laws and regulations impose a significant administrative burden on the
Enlarged Group, as managers have to devote significant time to compliance with these
requirements and therefore have less time to dedicate to the business. If additional or more
stringent requirements were to be imposed in the future, it would increase this burden, which could
adversely affect the Enlarged Group’s operating results (as a result of increased costs or lower
revenues) and, in turn, adversely affect the Enlarged Group’s financial condition and prospects.
The hospitality industry in the UK is highly regulated at both national and local levels and operators
require licences, permits and approvals. Delays and failures to obtain or maintain the required
licences or permits could adversely affect the operations of the Enlarged Group. These laws and
regulations impose a significant administrative burden on each site of the Enlarged Group and
additional or more stringent requirements could be imposed in future. To the extent that this
increases costs or reduces the Enlarged Group’s operations or ability to sell food or alcoholic
beverages, it could have an adverse impact on the Enlarged Group’s operating results, financial
conditions and prospects.
Each of the Enlarged Group’s existing and planned future pubs (and certain coffee shops) is or will
need to be licensed to permit, amongst other things, the sale of alcoholic drinks. Difficulties or
failures in obtaining or maintaining required licences or approvals could delay or prohibit the
operation of the Enlarged Group’s pubs. Should any of the Enlarged Group’s licences be
withdrawn or amended, the ability of the Enlarged Group’s pubs/relevant coffee shops to sell
alcoholic drinks may be reduced and the profitability of any such pub/relevant coffee shops could
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be adversely impacted and this in turn, may have an adverse effect on the Enlarged Group’s
operating results, financial condition and prospects.
Health and Safety regulation
The Enlarged Group is subject to regulation in areas such as health and safety and fire safety.
Whilst the Enlarged Group believes it has appropriate policies and procedures in place to address
such regulatory requirements, these may need to adapt which may require additional expenditure.
Furthermore, in order to ensure the Enlarged Group’s sites remain fully compliant with legislative
requirements there will always be the need to maintain premises, not only generally but if an ad
hoc issue arises, which again will require capital expenditure. Failure by the Enlarged Group to
comply with the relevant legislative requirements may result in fines, penalties, closure of sites
and/or litigation which could adversely affect the Enlarged Group’s reputation and business, results
of operations, financial condition, or prospects.
Competitive Risk
The Enlarged Group’s sites compete for customers with a wide variety of other pubs, restaurants,
off-licences, supermarkets, takeaways and coffee shops, some of which may offer higher amenity
levels or lower prices and be backed by greater financial and operational resources. The Enlarged
Group also faces competition from other leisure activity providers, home entertainment providers
and hotel operators or other providers of accommodation. Continuing and increased competition
from other operators, off-licences, restaurants, retailers, alternative leisure activity providers, home
entertainment providers and hotel operators could adversely affect the Enlarged Group’s operating
results, financial condition and prospects.
The hospitality industry in the UK has undergone periods of consolidation through joint ventures,
mergers and acquisitions. Further consolidation in the hospitality industry in the UK could lead to
the emergence of larger competitors, who may have greater financial and operational resources
than the Enlarged Group. The Enlarged Group may not be able to respond to the pricing pressures
that may result from further consolidation of the hospitality industry in the UK and may not be able
to compete successfully for the acquisition of sites with larger competitors.
Supplier Risks
The Enlarged Group has agreements, formal and informal, with all of its key suppliers. Termination
of these agreements, variation of their terms or the failure of a key supplier to comply with its
obligations under these agreements (including if a key supplier were to become insolvent or
experience other significant financial difficulties) could have a negative impact on the Enlarged
Group’s ability to ensure that its properties are properly supplied with food and beverage and other
products and could increase costs if it becomes necessary to find alternative suppliers.
The food side of the Enlarged Group’s operations depend on timely deliveries of, and the quality
of fresh ingredients, including coffee beans, fresh produce and dairy products. The Enlarged
Group depends substantially on third party distributors and suppliers for such deliveries. Delivery
delays and/or a reduction in the quality or volume of produce received from suppliers could
adversely impact the Enlarged Group’s business and ability to service its customers to the required
standard if the Enlarged Group is unable to obtain replacement quality ingredients on commercially
agreeable terms in the open market. In the event of a major disruption to the timely supply of
quality, fresh ingredients, alternative suppliers of good and/or distribution services (as the case
may be) may not be available or may be available only on unacceptable commercial terms and
could have an adverse impact on the Enlarged Group’s operating results, financial conditions and
prospects.
Negative Publicity
Negative publicity relating to one of the Enlarged Group’s sites, food quality, food contamination,
health inspection scores, accommodation quality, or employee relationships may have a negative
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impact on the trading performance of the relevant pub and potentially the Enlarged Group’s other
sites, regardless of whether the allegations are valid or whether the Enlarged Group is at fault.
Incidents involving the abuse of alcohol, use of illegal drugs and violence on the Enlarged Group’s
premises may occur. Such activity may directly interrupt the operations of the Enlarged Group and
could result in litigation or regulatory action, either of which could adversely affect the Enlarged
Group’s operating results, financial condition and prospects.
Leasehold properties
The Enlarged Group is subject to rent reviews and increases in the rents, rates and other costs
associated with leasehold premises (including the obligation to purchase all beers and non-beer
drinks from the landlord) and termination of leasehold interests, all of which may be out of the
Enlarged Group’s control and could adversely affect its operating results, financial condition and
prospects.
Each lease agreement provides that the lessor may terminate the lease for a number of reasons,
or the lease may not be renewed at the end of its term. Termination or non-renewal of any of the
Enlarged Group’s leases could harm the results of the Enlarged Group’s operations. The Enlarged
Group can offer no assurances that it will succeed in obtaining lease extensions in the future, or
that any such extensions will be at rental rates that the Enlarged Group believes to be reasonable.
In addition, the Enlarged Group cannot guarantee that it will be able to secure new leases in
desired locations at rents that it believes to be reasonable, in accordance with its growth strategy.
At the expiry or termination of its leases, the Enlarged Group may have to pay sums of money to
its landlords for dilapidations as required under the leases. In addition, in accordance with their
terms, each of The Bull Hotel lease and the Rose & Crown lease can be terminated on one
month’s notice if certain personnel cease to be actively involved with the business at The Bull Hotel
and the Rose & Crown. If the lease agreements were to be terminated, the financial position and
operations of the Enlarged Group could be materially affected.
Capital expenditure requirements
Operating hospitality properties may give rise to the following risks:
•

possible structural and environmental problems;

•

construction cost over-runs and delays;

•

disruption in service and room availability causing reduced demand, occupancy and rates;

•

possible shortage of available cash to fund construction and capital improvements and the
related possibility that financing for these capital improvements may not be available to the
Enlarged Group on affordable terms; and

•

uncertainties as to market demand or a loss of market demand after construction capital
improvements have begun.

The cost of capital improvements could have a material adverse effect on the Enlarged Group’s
business, financial condition and results of operations.
Changes in the cost of labour and employment risk could adversely affect the Enlarged
Group’s financial performance
An increase in labour and employee benefit costs may adversely affect the Enlarged Group’s
operating costs. Any shortage in the labour pool or other general inflationary pressures or changes
will increase the Enlarged Group’s labour costs. Any increases in labour costs could have a
material adverse effect on the Enlarged Group’s prospects, results of operations and financial
condition.
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Furthermore, as a result of recent case law and government consultation surrounding whether
certain types of overtime, tips, bonus, commission payments and other variable remuneration
should be included in holiday pay, there may be potential future liabilities or increase in labour
costs as the Enlarged Group may have to make additional payments to its employees in future.
Increases in the National Minimum Wage and availability of minimum wage workers in certain
areas may impact the business, results of operations and financial condition of the Enlarged
Group. The National Minimum Wage is a prescribed minimum hourly rate of pay which employers
must legally pay to most of their workers dependent on the employee’s age. From 1 April 2019 the
minimum rates of pay (across all age groups) has increased. The minimum hourly rates applicable
to workers aged 25 or over (i.e. the “National Living Wage”) increased by approximately 4.9 per
cent. and the size of any future increases are unknown.
A significant proportion of the Enlarged Group’s employees are paid at the National Minimum
Wage and, therefore, an increase in the National Living Wage will increase the Enlarged Group’s
labour costs. As labour costs are a large proportion of the Enlarged Group’s overall costs, it is
possible that future increases could have a material adverse effect on the Enlarged Group’s
business, profitability and results of operations. The complex nature of legislation and regulations
governing the National Minimum Wage and the National Living Wage may lead to increased
compliance costs and/or unintentional breaches of such legislation and/or regulations, and there
is no guarantee that the Enlarged Group would be able rectify such non-compliance without
incurring costs in the form of fines, or suffering from negative publicity.
Potential unionisation of employees or workers
While none of the Enlarged Group’s workforce are currently members of a labour union, there is
no guarantee that the Enlarged Group’s workforce will not unionise in the future given the growth
of unions in the hospitality sector.
Unionisation of the workforce in the future may decrease the Enlarged Group’s bargaining power
in negotiating employment terms and conditions, which would lead to higher costs of labour
through increased wages and other employment benefits. A unionised workforce may hinder
operational flexibility by inhibiting the Enlarged Group’s ability to hire and terminate employees and
workers.
Maintaining a positive dialogue with a unionised workforce may lead to increased operational and
compliance costs. The failure to maintain such positive relations may lead to labour action, which
would adversely affect the Enlarged Group’s business, operations prospects, and lead to negative
publicity for the Enlarged Group.
Risks relating to the Enlarged Group’s investments
Investor returns may be dependent upon the performance of any investments and the
Enlarged Group may experience fluctuations in the performance of its investments
The Enlarged Group may experience fluctuations in its operating results due to changes in the
values of investments made by the Enlarged Group. Such variability may lead to volatility in the
trading price of the New Ordinary Shares and cause the Enlarged Group’s results for a particular
period not to be indicative of its performance in a future period.
The Enlarged Group’s investments may be illiquid and may be difficult or impossible to
realise at any particular time
The Enlarged Group may invest in certain businesses, including Transcend and Vivoplex. Such
investments are illiquid and may be difficult for the Enlarged Group to sell and the price achieved on
any such realisation may be at a discount to the prevailing valuation of the relevant investment which
may materially and adversely impact the net asset value and the earnings of the Enlarged Group.
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Investment valuation is inherently subjective and uncertain
The valuation of the investments that the Enlarged Group makes could be subjective, in part
because all investments are made on the basis of assumptions which may not prove to be
accurate, and, in part, because of the individual nature of each investment. This is particularly so
where there has been more limited transactional activity in the market against which the Enlarged
Group’s investments can be benchmarked by the Enlarged Group. Valuations of the Enlarged
Group’s investments may not reflect actual values even where any such sales occur shortly after
the relevant valuation date.
The Enlarged Group may be unable to execute further investments
In part, the growth of the Enlarged Group depends upon the ability of the Directors to identify,
select and execute future investments which offer the potential for satisfactory returns. There can
be no assurance that the Directors will be successful in sourcing suitable investments or that the
Enlarged Group will make any further investments.
The Enlarged Group’s due diligence may not identify all risks and liabilities in respect of an
investment
Prior to entering into an agreement to invest, the New Board will perform due diligence, on behalf
of the Enlarged Group, on the proposed investment. In doing so, it would typically rely, in part, on
third parties to conduct a significant portion of this due diligence (including, where appropriate,
financial and legal due diligence). To the extent that the New Board or other third parties
underestimate or fail to identify risks and liabilities associated with the investment in question, the
Enlarged Group may be subject to defects in title, to environmental, structural or operational defects
requiring remediation, or the Enlarged Group may be unable to obtain necessary permits which may
materially and adversely impact the net asset value and the earnings of the Enlarged Group.
A due diligence failure may also result in investments that are acquired failing to perform in
accordance with projections which may materially and adversely impact the net asset value and
the earnings of the Enlarged Group.
Any costs associated with potential investments that do not proceed to completion will
affect the Enlarged Group’s performance
The Enlarged Group may be required to incur certain third-party costs in respect of potential
investments, including in connection with financing, valuations and professional services
associated with the sourcing and analysis of suitable investments. There can be no assurance as
to the level of such costs or whether they would be repaid in the event that any potential investment
that does not proceed to completion.
It should be noted that the risk factors listed above are not intended to be exhaustive and
do not necessarily comprise all of the risks to which the Enlarged Group is or may be
exposed or all those associated with an investment in the Enlarged Group. In particular, the
Enlarged Group’s performance is likely to be affected by changes in market and/or
economic conditions, political, judicial, and administrative factors and in legal, accounting,
regulatory and tax requirements in the areas in which it operates and holds its major assets.
There may be additional risks and uncertainties that the Directors and Proposed Directors
do not currently consider to be material or of which they are currently unaware, which may
also have an adverse effect upon the Enlarged Group.
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PART VI
FINANCIAL INFORMATION
SECTION A: FINANCIAL INFORMATION ON THE BARKBY GROUP
The historic financial information relating to The Barkby Group plc is publicly available on the
Company’s website. This information has been appended below, without further adjustment, from
the audited financial results for the 12 month period ended 31 December 2016, the audited
financial results for the 12 month period ended 31 December 2017 and the audited financial results
for the 17 month period ended 31 May 2019.
All reports referenced above can be found at the following website address:
https://barkbygroup.com/reports-presentations/
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zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ
































ZĞŐŝƐƚĞƌĞĚŝŶŶŐůĂŶĚΘtĂůĞƐ
ŽŵƉĂŶǇŶƵŵďĞƌϬϳϭϯϵϲϳϴ
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^KsZ/'ED/E^K&&Z/W>

EEh>ZWKZdE&/EE/>^ddDEd^

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ

ŽŶƚĞŶƚƐ


WĂŐĞ͗

ϯ

ϰ

ϱ

ϴ

ϭϯ

ϭϱ

ϭϲ

ϭϳ

ϭϴ

ϮϬ

Ϯϭ

ϮϮ

KĨĨŝĐĞƌƐĂŶĚĂĚǀŝƐĞƌƐ
ŚĂŝƌŵĂŶ͛ƐƐƚĂƚĞŵĞŶƚ
^ƚƌĂƚĞŐŝĐƌĞƉŽƌƚ
ŝƌĞĐƚŽƌƐ͛ƌĞƉŽƌƚ
/ŶĚĞƉĞŶĚĞŶƚĂƵĚŝƚŽƌ͛ƐƌĞƉŽƌƚ
ŽŶƐŽůŝĚĂƚĞĚƐƚĂƚĞŵĞŶƚŽĨĐŽŵƉƌĞŚĞŶƐŝǀĞŝŶĐŽŵĞ
ŽŶƐŽůŝĚĂƚĞĚƐƚĂƚĞŵĞŶƚŽĨĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶ
ŽŵƉĂŶǇƐƚĂƚĞŵĞŶƚŽĨĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶ
ŽŶƐŽůŝĚĂƚĞĚĂŶĚŽŵƉĂŶǇƐƚĂƚĞŵĞŶƚƐŽĨĐŚĂŶŐĞƐŝŶĞƋƵŝƚǇ
ŽŶƐŽůŝĚĂƚĞĚƐƚĂƚĞŵĞŶƚŽĨĐĂƐŚĨůŽǁƐ
ŽŵƉĂŶǇƐƚĂƚĞŵĞŶƚŽĨĐĂƐŚĨůŽǁƐ
EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ





















Ϯ
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^KsZ/'ED/E^K&&Z/W>

K&&/Z^Es/^Z^

ŝƌĞĐƚŽƌƐ
'ůĂƌŬĞ
ZD&ƌĂƐĞƌ
E^ƚĞŝŶďĞƌŐ;ƌĞƐŝŐŶĞĚϮϮ:ƵŶĞϮϬϭϲͿ
:^^ƉĂƌƌŽǁ;ĂƉƉŽŝŶƚĞĚϭϴ:ƵůǇϮϬϭϲͿ
Z,^ƚƌĞĞƚ;ĂƉƉŽŝŶƚĞĚϮϲKĐƚŽďĞƌϮϬϭϲͿ


ZĞŐŝƐƚĞƌĞĚKĨĨŝĐĞ
>ĂŬĞƐŝĚĞ
&ŽƵŶƚĂŝŶ>ĂŶĞ
^ƚDĞůůŽŶƐ
ĂƌĚŝĨĨ
&ϯϬ&


ŽŵƉĂŶǇ^ĞĐƌĞƚĂƌǇ
ĂƌŐŝůDĂŶĂŐĞŵĞŶƚ^ĞƌǀŝĐĞƐ>ŝŵŝƚĞĚ
ϮϳͬϮϴĂƐƚĂƐƚůĞ^ƚƌĞĞƚ
>ŽŶĚŽŶ
tϭtϴ,


ŽŵƉĂŶǇZĞŐŝƐƚƌĂƚŝŽŶEƵŵďĞƌ
Ϭϳϭϯϵϲϳϴ


ƵĚŝƚŽƌ
ƌŽǁĞůĂƌŬtŚŝƚĞŚŝůů>>W
^ƚƌŝĚĞΖƐ,ŽƵƐĞ
ϭϬ^ĂůŝƐďƵƌǇ^ƋƵĂƌĞ
>ŽŶĚŽŶϰzϴ,


ZĞŐŝƐƚƌĂƌƐ
^ŚĂƌĞZĞŐŝƐƚƌĂƌƐ>ŝŵŝƚĞĚ
^ƵŝƚĞ͕&ŝƌƐƚ&ůŽŽƌ
ϵ>ŝŽŶĂŶĚ>ĂŵďzĂƌĚ
&ĂƌŶŚĂŵ
^ƵƌƌĞǇ'hϵϳ>>


ŽƌƉŽƌĂƚĞĚǀŝƐŽƌĂŶĚƌŽŬĞƌ
^ŚŽƌĞĂƉŝƚĂůĂŶĚŽƌƉŽƌĂƚĞ>ŝŵŝƚĞĚ
ŽŶĚ^ƚƌĞĞƚ,ŽƵƐĞ
ϭϰůŝĨĨŽƌĚ^ƚƌĞĞƚ
>ŽŶĚŽŶtϭ^ϰ:h








ϯ
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^KsZ/'ED/E^K&&Z/W>

,/ZDE͛^^ddDEd

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


ƵƌŝŶŐϮϬϭϲ͕ƚŚĞŽĂƌĚĐŽŵƉůĞƚĞĚĂƐƚƌĂƚĞŐŝĐƌĞǀŝĞǁŽĨƚŚĞŽŵƉĂŶǇΖƐĂƐƐĞƚƐĂŶĚĂĐƚŝǀŝƚŝĞƐ͘dŚĞ
ƌĞǀŝĞǁŝŶĐůƵĚĞĚĐŚĂŶŐĞƐƚŽƚŚĞŽĂƌĚ͛ƐĐŽŵƉŽƐŝƚŝŽŶĂƐǁĞůůĂƐĂĚĞĐŝƐŝŽŶŶŽƚƚŽĐŽŶƚŝŶƵĞĨƵŶĚŝŶŐ
ƚŚĞĚĞǀĞůŽƉŵĞŶƚŽĨŝƚƐ'ƵŝŶĞĂŶĂƐƐĞƚƐĂŶĚƌĞƐƵůƚĞĚ͕ƉŽƐƚͲƉĞƌŝŽĚ͕ŝŶƚŚĞƐƵĐĐĞƐƐĨƵůƐĂůĞŽĨŝƚƐϳϱй
ŝŶƚĞƌĞƐƚŝŶƚŚĞDĂŶĚŝĂŶĂ'ŽůĚWƌŽũĞĐƚ;͞DĂŶĚŝĂŶĂ͟ͿŝŶZĞƉƵďůŝĐŽĨ'ƵŝŶĞĂ͕tĞƐƚĨƌŝĐĂƚŽsŽůĐĂŶŝĐ
'ŽůĚDŝŶĞƐ/ŶĐ͘;͚sŽůĐĂŶŝĐ͛Ϳ͕ĂĂŶĂĚŝĂŶƉƵďůŝĐůǇůŝƐƚĞĚŵŝŶŝŶŐĐŽŵƉĂŶǇ͘

/Ŷ ĐŽŶƐŝĚĞƌĂƚŝŽŶ ĨŽƌ ƚŚĞ ƐĂůĞ͕ ƚŚĞ ŽŵƉĂŶǇ ƌĞĐĞŝǀĞĚ Ϯ͕ϱϬϮ͕ϰϴϵ ĐŽŵŵŽŶ ƐŚĂƌĞƐ ŝŶ sŽůĐĂŶŝĐ
ƌĞƉƌĞƐĞŶƚŝŶŐϵ͘ϵйŽĨƚŚĞŽƵƚƐƚĂŶĚŝŶŐƐŚĂƌĞĐĂƉŝƚĂůŽĨsŽůĐĂŶŝĐĂƚƚŚĞƚŝŵĞŽĨƚƌĂŶƐĂĐƚŝŽŶ͘KŶϮϬ
:ĂŶƵĂƌǇϮϬϭϳ͕ƚŚĞĚĂƚĞƚŚĞƚƌĂŶƐĂĐƚŝŽŶǁĂƐĐŽŵƉůĞƚĞĚ͕sŽůĐĂŶŝĐ͛ƐƐŚĂƌĞƉƌŝĐĞǁĂƐΨϬ͘ϰϱƉĞƌ
ƐŚĂƌĞ ;ĂƉƉƌŽǆŝŵĂƚĞůǇάϬ͘ϮϴƉĞƌ ƐŚĂƌĞͿ͘ /ƚǁĂƐĂŶ ŝŵƉŽƌƚĂŶƚƐƚĞƉ ĨŽƌ ƚŚĞŽŵƉĂŶǇ ĂŶĚ ƌĞĂůŝƐĞĚ
ŝŵŵĞĚŝĂƚĞǀĂůƵĞĨŽƌƐŚĂƌĞŚŽůĚĞƌƐǁŚŝůƐƚƌĞƚĂŝŶŝŶŐĂŶŝŶƚĞƌĞƐƚŝŶƚŚĞĨƵƚƵƌĞŽĨDĂŶĚŝĂŶĂ͘


ƵƌŝŶŐ ƚŚĞ ƐĞĐŽŶĚ ŚĂůĨ ŽĨ ƚŚĞ ĨŝŶĂŶĐŝĂů ǇĞĂƌ͕ ƚŚĞ ŽŵƉĂŶǇ ĂƉƉŽŝŶƚĞĚ :ĞƌĞŵǇ ^ƉĂƌƌŽǁ ĂƐ EŽŶͲ
ǆĞĐƵƚŝǀĞŝƌĞĐƚŽƌŝŶ:ƵůǇϮϬϭϲĂŶĚZƵƉĞƌƚ^ƚƌĞĞƚĂƐŚŝĞĨǆĞĐƵƚŝǀĞKĨĨŝĐĞƌŝŶKĐƚŽďĞƌϮϬϭϲ͕ďŽƚŚ
ŽĨǁŚŽŵďƌŝŶŐĞǆƚĞŶƐŝǀĞǇĞĂƌƐŽĨĚŝƌĞĐƚůǇƌĞůĞǀĂŶƚĞǆƉĞƌŝĞŶĐĞƚŽƚŚĞŽŵƉĂŶǇ͘

&ŽůůŽǁŝŶŐƚŚĞƐƵĐĐĞƐƐĨƵůĨĂƌŵŽƵƚŽĨŝƚƐŝŶƚĞƌĞƐƚŝŶDĂŶĚŝĂŶĂ͕ƚŚĞŽŵƉĂŶǇŝƐŶŽǁĚĞĞŵĞĚĂĐĂƐŚ
ƐŚĞůůƵŶĚĞƌ/DZƵůĞϭϱ͕ƉƵƌƐƵĂŶƚƚŽǁŚŝĐŚŝƚŝƐƌĞƋƵŝƌĞĚƚŽŵĂŬĞĂŶĂĐƋƵŝƐŝƚŝŽŶǁŚŝĐŚĐŽŶƐƚŝƚƵƚĞƐ
ĂƌĞǀĞƌƐĞƚĂŬĞŽǀĞƌƵŶĚĞƌZƵůĞϭϰ͘dŚĞŽĂƌĚĐŽŶƚŝŶƵĞƐƚŽĂƐƐĞƐƐĂĐƋƵŝƐŝƚŝŽŶŽƉƉŽƌƚƵŶŝƚŝĞƐĂŶĚŝƐ
ĐŽŵŵŝƚƚĞĚ ƚŽ ĞǆĞĐƵƚŝŶŐ ŽƵƌ ƉůĂŶƐ ĨŽƌ ƚŚĞ ďƵƐŝŶĞƐƐ ǁŚŝĐŚ ŵĂǇ ǁĞůů ŝŶǀŽůǀĞ ƚŚĞ ƉƵƌƐƵŝƚ ŽĨ ĂŶ
ĂĐƋƵŝƐŝƚŝŽŶǁŚŝĐŚǁŽƵůĚƚƌŝŐŐĞƌĂƌĞǀĞƌƐĞƚĂŬĞŽǀĞƌƵŶĚĞƌƚŚĞ/DZƵůĞƐ͘

dŚĞ ůŽƐƐ ŝŶ ƚŚĞ ǇĞĂƌ ŽĨ άϮϬϭ͕ϱϰϳ ƌĞƉƌĞƐĞŶƚƐ ƚŚĞ ĐŽƐƚƐ ŽĨ ƌƵŶŶŝŶŐ ƚŚĞ ŽŵƉĂŶǇ ĚƵƌŝŶŐ ƚŚŝƐ
ƚƌĂŶƐŝƚŝŽŶĂůƉŚĂƐĞĐŽŵƉĂƌĞĚǁŝƚŚĂůŽƐƐŽĨάϭ͕ϵϵϭ͕ϰϵϬŝŶϮϬϭϱ͕ǁŚŝĐŚŝŶĐůƵĚĞĚƚŚĞŝŵƉĂŝƌŵĞŶƚŽĨ
ŝƚƐĞǆƉůŽƌĂƚŝŽŶĂƐƐĞƚƐŽĨάϭ͕Ϯϳϴ͕Ϭϱϵ͘

dŚĞŽŵƉĂŶǇŚĂĚĐĂƐŚƌĞƐŽƵƌĐĞƐŽĨάϯϵϵ͕ϰϰϲĂƚϯϭĞĐĞŵďĞƌϮϬϭϲǁŚŝĐŚǁŝůůƉƌŽǀŝĚĞƐƵĨĨŝĐŝĞŶƚ
ĨŝŶĂŶĐĞƚŽĐŽǀĞƌƚŚĞŽŵƉĂŶǇ͛ƐŽŶŐŽŝŶŐĞǆƉĞŶĚŝƚƵƌĞĨŽƌƚŚĞĨŽƌĞƐĞĞĂďůĞĨƵƚƵƌĞ͘





'ůĂƌŬĞ
ŚĂŝƌŵĂŶ
ϯϭDĂǇϮϬϭϳ



ϰ
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^KsZ/'ED/E^K&&Z/W>

^dZd'/ZWKZd

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


dŚĞŝƌĞĐƚŽƌƐƉƌĞƐĞŶƚƚŚĞŝƌ^ƚƌĂƚĞŐŝĐƌĞƉŽƌƚŽŶƚŚĞ'ƌŽƵƉĨŽƌƚŚĞǇĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ͘
Zs/tK&s>KWDEd^E&hdhZWZK^Wd^
dŚĞ ƉƌŝŶĐŝƉĂů ĂĐƚŝǀŝƚǇ ŽĨ ƚŚĞ 'ƌŽƵƉ ŝŶ ƚŚĞ ƉĞƌŝŽĚ ƵŶĚĞƌ ƌĞǀŝĞǁ ǁĂƐ ƚŚĂƚ ŽĨ ĞǆƉůŽƌĂƚŝŽŶ ŽĨ ŐŽůĚ
ĐŽŶĐĞƐƐŝŽŶƐŝŶƚŚĞZĞƉƵďůŝĐŽĨ'ƵŝŶĞĂŝŶtĞƐƚĨƌŝĐĂ͘dŚĞƉƌŝŶĐŝƉĂůĂĐƚŝǀŝƚǇŽĨƚŚĞƉĂƌĞŶƚŽŵƉĂŶǇ͕
ƚŚĞƵůƚŝŵĂƚĞƉĂƌĞŶƚŽĨƚŚĞ'ƌŽƵƉ͕ŝƐƚŚĂƚŽĨĂŚŽůĚŝŶŐĐŽŵƉĂŶǇƚŚĂƚŝƐůŝƐƚĞĚŽŶƚŚĞůƚĞƌŶĂƚŝǀĞ
/ŶǀĞƐƚŵĞŶƚDĂƌŬĞƚ;/DͿ͕ĂƐƵďͲŵĂƌŬĞƚŽĨƚŚĞ>ŽŶĚŽŶ^ƚŽĐŬǆĐŚĂŶŐĞ͘
dŚĞ'ƌŽƵƉ͛ƐĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞĨŽƌƚŚĞǇĞĂƌƌĞĨůĞĐƚĞĚŵĂƌŬĞƚĐŽŶĚŝƚŝŽŶƐ͘dŚĞ'ƌŽƵƉůŽƐƐĂĨƚĞƌ
ƚĂǆĂƚŝŽŶ ĨŽƌ ƚŚĞ ǇĞĂƌ ƚŽ ϯϭ ĞĐĞŵďĞƌ ϮϬϭϲ ĂŵŽƵŶƚĞĚ ƚŽ άϮϬϭ͕ϱϰϳ ;ϮϬϭϱ ƌĞƐƚĂƚĞĚ͗ άϭ͕ϵϵϭ͕ϰϵϬ
ǁŚŝĐŚŝŶĐůƵĚĞĚĂŶŝŵƉĂŝƌŵĞŶƚŽĨŝŶƚĂŶŐŝďůĞĂƐƐĞƚƐŽĨάϭ͕Ϯϳϴ͕ϬϱϵͿ͘
EŽĚŝǀŝĚĞŶĚƐǁĞƌĞƉĂŝĚĚƵƌŝŶŐƚŚĞǇĞĂƌĂŶĚŶŽŶĞŝƐƉƌŽƉŽƐĞĚ͘
ƌĞǀŝĞǁŽĨƚŚĞĂĐƚŝǀŝƚǇŽĨƚŚĞďƵƐŝŶĞƐƐĂŶĚůŝŬĞůǇĨƵƚƵƌĞƉƌŽƐƉĞĐƚƐŝƐĐŽŶƚĂŝŶĞĚŝŶƚŚĞŚĂŝƌŵĂŶ͛Ɛ
^ƚĂƚĞŵĞŶƚŽŶƉĂŐĞϰǁŚŝĐŚĂĐĐŽŵƉĂŶŝĞƐƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘
<zWZ&KZDE/E/dKZ^
dŚĞŬĞǇŝŶĚŝĐĂƚŽƌŽĨƉĞƌĨŽƌŵĂŶĐĞĨŽƌƚŚĞ'ƌŽƵƉŝƐŝƚƐƐƵĐĐĞƐƐŝŶŝĚĞŶƚŝĨǇŝŶŐ͕ĂĐƋƵŝƌŝŶŐ͕ĚĞǀĞůŽƉŝŶŐ
ĂŶĚĚŝǀĞƐƚŝŶŐŝŶǀĞƐƚŵĞŶƚƐŝŶƉƌŽũĞĐƚƐƐŽĂƐƚŽĐƌĞĂƚĞƐŚĂƌĞŚŽůĚĞƌǀĂůƵĞ͘
ŽŶƚƌŽů ŽĨ ďĂŶŬ ĂŶĚ ĐĂƐŚ ďĂůĂŶĐĞƐ ŝƐ Ă ƉƌŝŽƌŝƚǇ ĨŽƌ ƚŚĞ 'ƌŽƵƉ ĂŶĚ ƚŚĞƐĞ ĂƌĞ ďƵĚŐĞƚĞĚ ĂŶĚ
ŵŽŶŝƚŽƌĞĚ ĐůŽƐĞůǇ ƚŽ ĞŶƐƵƌĞ ƚŚĂƚ ŝƚ ŵĂŝŶƚĂŝŶƐ ĂĚĞƋƵĂƚĞ ůŝƋƵŝĚ ƌĞƐŽƵƌĐĞƐ ƚŽ ŵĞĞƚ ĨŝŶĂŶĐŝĂů
ĐŽŵŵŝƚŵĞŶƚƐĂƐƚŚĞǇĂƌŝƐĞ͘
ƚƚŚŝƐƐƚĂŐĞŝŶŝƚƐĚĞǀĞůŽƉŵĞŶƚ͕ƋƵĂŶƚŝƚĂƚŝǀĞŬĞǇƉĞƌĨŽƌŵĂŶĐĞŝŶĚŝĐĂƚŽƌƐĂƌĞŶŽƚĂŶĞĨĨĞĐƚŝǀĞǁĂǇ
ƚŽ ŵĞĂƐƵƌĞ ƚŚĞ 'ƌŽƵƉ͛Ɛ ƉĞƌĨŽƌŵĂŶĐĞ͘ ,ŽǁĞǀĞƌ͕ Ă ƋƵĂůŝƚĂƚŝǀĞ ƐƵŵŵĂƌǇ ŽĨ ƉĞƌĨŽƌŵĂŶĐĞ ŝŶ ƚŚĞ
ƉĞƌŝŽĚŝƐŝŶĐůƵĚĞĚŝŶƚŚĞŚĂŝƌŵĂŶ͛Ɛ^ƚĂƚĞŵĞŶƚ͘
WZ/E/W>Z/^<^EhEZd/Ed/^
/ŶĐŽŵŵŽŶǁŝƚŚŽƚŚĞƌĐŽŵƉĂŶŝĞƐŽƉĞƌĂƚŝŶŐŝŶŶĂƚƵƌĂůƌĞƐŽƵƌĐĞƐĞǆƉůŽƌĂƚŝŽŶ͕ƚŚĞ'ƌŽƵƉ͛ƐĂĐƚŝǀŝƚŝĞƐ
ĂƌĞƐƉĞĐƵůĂƚŝǀĞĂŶĚŝŶǀŽůǀĞĂŚŝŐŚĚĞŐƌĞĞŽĨƌŝƐŬ͘
dŚĞ 'ƌŽƵƉ͛Ɛ ĞǆƉůŽƌĂƚŝŽŶ ǁŽƌŬ ŝŶǀŽůǀĞƐ ƉĂƌƚŝĐŝƉĂƚŝŽŶ ŝŶ ŐĞŽůŽŐŝĐĂů ǁŽƌŬ ƉƌŽŐƌĂŵŵĞƐ͘
/ŶƚĞƌƉƌĞƚĂƚŝŽŶƐ ŽĨ ƚŚĞ ƌĞƐƵůƚƐ ŽĨ ƚŚĞƐĞ ƉƌŽŐƌĂŵŵĞƐ ĂƌĞ ĚĞƉĞŶĚĞŶƚ ŽŶ ũƵĚŐĞŵĞŶƚƐ ĂŶĚ
ĂƐƐĞƐƐŵĞŶƚƐƚŚĂƚĂƌĞƐƉĞĐƵůĂƚŝǀĞĂŶĚƚŚĞƐĞŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐĂƌĞĂƉƉůŝĞĚŝŶĚĞƐŝŐŶŝŶŐĨƵƌƚŚĞƌǁŽƌŬ
ƉƌŽŐƌĂŵŵĞƐƚŽǁŚŝĐŚƚŚĞŽŵƉĂŶǇĐĂŶĐŽŵŵŝƚƐŝŐŶŝĨŝĐĂŶƚƌĞƐŽƵƌĐĞƐ͘
tŽƌŬ ƉƌŽŐƌĂŵŵĞƐ ŽĨƚĞŶ ŝŶǀŽůǀĞ ĚƌŝůůŝŶŐ ĂŶĚ ŽƚŚĞƌ ŐĞŽůŽŐŝĐĂů ǁŽƌŬ ƚŚĂƚ ƉƌĞƐĞŶƚ ƐŝŐŶŝĨŝĐĂŶƚ
ĞŶŐŝŶĞĞƌŝŶŐ ĐŚĂůůĞŶŐĞƐ ƚŚĂƚ ĂƌĞ ƐƵďũĞĐƚ ƚŽ ƵŶĞǆƉĞĐƚĞĚ ŽƉĞƌĂƚŝŽŶĂů ƉƌŽďůĞŵƐ͘ &ƵƌƚŚĞƌŵŽƌĞ͕
ĂĐƚŝǀŝƚŝĞƐ ŐĞŶĞƌĂůůǇ ƚĂŬĞ ƉůĂĐĞ ŝŶ ƌĞŵŽƚĞ ůŽĐĂƚŝŽŶƐ ƚŚĂƚ ĐĂŶ ďĞ ƐƵďũĞĐƚ ƚŽ ƵŶĞǆƉĞĐƚĞĚ ĐůŝŵĂƚĞ
ĞǀĞŶƚƐ͕ƉŽƐƐŝďůĞĂĐƚƐŽĨƚĞƌƌŽƌŝƐŵ͕ĐƌŝŵŝŶĂůƚŚƌĞĂƚƐ͕ƉŝƌĂĐǇĂŶĚƉŽƚĞŶƚŝĂůĞŶǀŝƌŽŶŵĞŶƚĂůƌŝƐŬƐ͘
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&/EE/>Z/^<DE'DEd
dŚĞ'ƌŽƵƉ͛ƐŽƉĞƌĂƚŝŽŶƐĞǆƉŽƐĞŝƚƚŽĨŝŶĂŶĐŝĂůƌŝƐŬƐƚŚĂƚŝŶĐůƵĚĞĐƌĞĚŝƚƌŝƐŬ͕ůŝƋƵŝĚŝƚǇƌŝƐŬ͕ĂŶĚŵĂƌŬĞƚ
ƌŝƐŬƐ͘dŚĞ'ƌŽƵƉĚŽĞƐŶŽƚŚĂǀĞĂŶǇĚĞďƚĂŶĚŝƐŶŽƚƚŚĞƌĞĨŽƌĞƌĞƋƵŝƌĞĚƚŽƵƐĞĚĞƌŝǀĂƚŝǀĞĨŝŶĂŶĐŝĂů
ŝŶƐƚƌƵŵĞŶƚƐƚŽŵĂŶĂŐĞŝŶƚĞƌĞƐƚƌĂƚĞĐŽƐƚƐŶŽƌŝƐŚĞĚŐĞĂĐĐŽƵŶƚŝŶŐĂƉƉůŝĞĚ͘
ϭ͘

>ŝƋƵŝĚŝƚǇƌŝƐŬ

>ŝƋƵŝĚŝƚǇƌŝƐŬŝƐƚŚĞƌŝƐŬƚŚĂƚƚŚĞ'ƌŽƵƉǁŝůůŶŽƚďĞĂďůĞƚŽŵĞĞƚŝƚƐĨŝŶĂŶĐŝĂůŽďůŝŐĂƚŝŽŶƐĂƐƚŚĞǇĨĂůů
ĚƵĞ͘/ŶŬĞĞƉŝŶŐǁŝƚŚƐŝŵŝůĂƌƐŝǌĞĚĞǆƉůŽƌĂƚŝŽŶŐƌŽƵƉƐ͕ƚŚĞ'ƌŽƵƉ͛ƐĐŽŶƚŝŶƵĞĚĨƵƚƵƌĞŽƉĞƌĂƚŝŽŶƐ
ĚĞƉĞŶĚŽŶƚŚĞĂďŝůŝƚǇƚŽƌĂŝƐĞƐƵĨĨŝĐŝĞŶƚǁŽƌŬŝŶŐĐĂƉŝƚĂůƚŚƌŽƵŐŚƚŚĞŝƐƐƵĞŽĨĞƋƵŝƚǇƐŚĂƌĞĐĂƉŝƚĂů͘
dŚĞ ŝƌĞĐƚŽƌƐ ĂƌĞ ĐŽŶĨŝĚĞŶƚ ƚŚĂƚ ĂĚĞƋƵĂƚĞ ĨƵŶĚŝŶŐ ǁŝůů ďĞ ĨŽƌƚŚĐŽŵŝŶŐ ǁŝƚŚ ǁŚŝĐŚ ƚŽ ĨŝŶĂŶĐĞ
ŽƉĞƌĂƚŝŽŶƐ͘ŽŶƚƌŽůƐŽǀĞƌĞǆƉĞŶĚŝƚƵƌĞĂƌĞĐĂƌĞĨƵůůǇŵĂŶĂŐĞĚ͘

Ϯ͘
DĂƌŬĞƚƌŝƐŬƐ
DĂƌŬĞƚƌŝƐŬŝƐƚŚĞƌŝƐŬƚŚĂƚĐŚĂŶŐĞƐŝŶŵĂƌŬĞƚƉƌŝĐĞƐ͕ƐƵĐŚĂƐĨŽƌĞŝŐŶĞǆĐŚĂŶŐĞƌĂƚĞƐ͕ŝŶƚĞƌĞƐƚƌĂƚĞƐ
ĂŶĚĞƋƵŝƚǇƉƌŝĐĞƐǁŝůůĂĨĨĞĐƚƚŚĞ'ƌŽƵƉ͛ƐŝŶĐŽŵĞŽƌƚŚĞǀĂůƵĞŽĨŝƚƐŚŽůĚŝŶŐƐŽĨĨŝŶĂŶĐŝĂůŝŶƐƚƌƵŵĞŶƚ͘
dŚĞŽďũĞĐƚŝǀĞŽĨŵĂƌŬĞƚƌŝƐŬŵĂŶĂŐĞŵĞŶƚŝƐƚŽŵĂŶĂŐĞĂŶĚĐŽŶƚƌŽůŵĂƌŬĞƚƌŝƐŬĞǆƉŽƐƵƌĞƐǁŝƚŚŝŶ
ĂĐĐĞƉƚĂďůĞƉĂƌĂŵĞƚĞƌƐ͕ǁŚŝůĞŽƉƚŝŵŝƐŝŶŐƌĞƚƵƌŶŽŶƌŝƐŬ͘

;ŝͿ
WƌŝĐŝŶŐĂŶĚƌŝƐŬƐ

dŚĞŝƌĞĐƚŽƌƐĐŽŶƐŝĚĞƌƚŚĞƌĞƚŽďĞŵŝŶŝŵĂůƉƌŝĐĞƌŝƐŬƚŽƚŚĞďƵƐŝŶĞƐƐ͘

;ŝŝͿ
/ŶƚĞƌĞƐƚƌĂƚĞĐĂƐŚĨůŽǁƌŝƐŬ

dŚĞ'ƌŽƵƉĚŽĞƐŶŽƚŚĂǀĞŝŶƚĞƌĞƐƚͲďĞĂƌŝŶŐůŝĂďŝůŝƚŝĞƐ͘/ŶƚĞƌĞƐƚďĞĂƌŝŶŐĂƐƐĞƚƐĂƌĞŽŶůǇĐĂƐŚďĂůĂŶĐĞƐ
ƚŚĂƚĞĂƌŶŝŶƚĞƌĞƐƚĂƚĂĨůŽĂƚŝŶŐƌĂƚĞ͘
;ŝŝŝͿ &ŽƌĞŝŐŶĞǆĐŚĂŶŐĞƌŝƐŬ

dŚĞ'ƌŽƵƉ͛ƐĞǆƉůŽƌĂƚŝŽŶĂĐƚŝǀŝƚŝĞƐĂƌĞƉƌŝŶĐŝƉĂůůǇƚƌĂŶƐĂĐƚĞĚŝŶh^ŽůůĂƌƐ͘dŚĞŝƌĞĐƚŽƌƐďĞůŝĞǀĞ
ƚŚĂƚ ƚŚĞ ĐŽŶƚƌĂĐƚƐ ĨŽƌ ƚƌĂŶƐĨĞƌƐŽĨ ĨƵŶĚƐ ƚŽ ĨƌŝĐĂ ĂƌĞ ƐŽƐŵĂůů͕ƚŚĂƚƚŚĞƌĞǁŽƵůĚ ďĞ ŶŽ ďĞŶĞĨŝƚ
ŐĂŝŶĞĚĨƌŽŵŚĞĚŐŝŶŐƚŚĞƐĞĐŽŶƚƌĂĐƚƐŝŶƚŚĞŵĂƌŬĞƚ͘ƐƐƵĐŚĐƵƌƌĞŶĐǇŝƐďŽƵŐŚƚĂƚƚŚĞƐƉŽƚƌĂƚĞƐ
ƉƌĞǀĂŝůŝŶŐŽŶƚŚĞĚĂǇƚŚĞƚƌĂŶƐĨĞƌƐĂƌĞƚŽƚĂŬĞƉůĂĐĞ͘dŚŝƐƐŝƚƵĂƚŝŽŶŝƐŵŽŶŝƚŽƌĞĚŽŶĂƌĞŐƵůĂƌďĂƐŝƐ͘
ϯ͘ ĂƉŝƚĂůƌŝƐŬŵĂŶĂŐĞŵĞŶƚ

dŚĞ'ƌŽƵƉŵĂŶĂŐĞƐŝƚƐĐĂƉŝƚĂůƚŽĞŶƐƵƌĞƚŚĂƚĞŶƚŝƚŝĞƐǁŝƚŚŝŶƚŚĞ'ƌŽƵƉǁŝůůďĞĂďůĞƚŽĐŽŶƚŝŶƵĞ
ŝŶĚŝǀŝĚƵĂůůǇ ĂƐ ŐŽŝŶŐ ĐŽŶĐĞƌŶƐ͕ ǁŚŝůĞ ŵĂǆŝŵŝƐŝŶŐ ƚŚĞ ƌĞƚƵƌŶ ƚŽ ƐŚĂƌĞŚŽůĚĞƌƐ ƚŚƌŽƵŐŚ ƚŚĞ
ŽƉƚŝŵŝƐĂƚŝŽŶ ŽĨ ĚĞďƚ ĂŶĚ ĞƋƵŝƚǇ ďĂůĂŶĐĞƐ͘ dŚĞ 'ƌŽƵƉ ŵĂŶĂŐĞƐ ŝƚƐ ĐĂƉŝƚĂů ƐƚƌƵĐƚƵƌĞ ĂŶĚ ŵĂŬĞƐ
ĂĚũƵƐƚŵĞŶƚƐƚŽŝƚ͕ŝŶƚŚĞůŝŐŚƚŽĨĐŚĂŶŐĞƐŝŶĞĐŽŶŽŵŝĐĐŽŶĚŝƚŝŽŶƐ͘dŽŵĂŝŶƚĂŝŶŽƌĂĚũƵƐƚŝƚƐĐĂƉŝƚĂů
ƐƚƌƵĐƚƵƌĞ͕ƚŚĞ'ƌŽƵƉŵĂǇĂĚũƵƐƚŽƌŝƐƐƵĞŶĞǁƐŚĂƌĞƐŽƌƌĂŝƐĞĚĞďƚ͘EŽĐŚĂŶŐĞƐǁĞƌĞŵĂĚĞƚŽƚŚĞ
ŽďũĞĐƚŝǀĞƐ͕ƉŽůŝĐŝĞƐŽƌƉƌŽĐĞƐƐĞƐĚƵƌŝŶŐƚŚĞǇĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ͘
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ϯ͘ ĂƉŝƚĂůƌŝƐŬŵĂŶĂŐĞŵĞŶƚ;ĐŽŶƚŝŶƵĞĚͿ

dŚĞĐĂƉŝƚĂůƐƚƌƵĐƚƵƌĞŽĨƚŚĞ'ƌŽƵƉĐŽŶƐŝƐƚƐŽĨĞƋƵŝƚǇĂƚƚƌŝďƵƚĂďůĞƚŽĞƋƵŝƚǇŚŽůĚĞƌƐŽĨƚŚĞWĂƌĞŶƚ͕
ĐŽŵƉƌŝƐŝŶŐŝƐƐƵĞĚĐĂƉŝƚĂů͕ƌĞƐĞƌǀĞƐĂŶĚƌĞƚĂŝŶĞĚůŽƐƐĞƐĂƐĚŝƐĐůŽƐĞĚŝŶƚŚĞŽŶƐŽůŝĚĂƚĞĚ^ƚĂƚĞŵĞŶƚ
ŽĨŚĂŶŐĞƐŝŶƋƵŝƚǇ͘

ϰ͘ ƌĞĚŝƚƌŝƐŬ
ƌĞĚŝƚƌŝƐŬ ŝƐ ƚŚĞƌŝƐŬŽĨ ĨŝŶĂŶĐŝĂůůŽƐƐƚŽƚŚĞ 'ƌŽƵƉ ŝĨĂ ĐƵƐƚŽŵĞƌŽƌĐŽƵŶƚĞƌƉĂƌƚǇ ƚŽ Ă ĨŝŶĂŶĐŝĂů
ŝŶƐƚƌƵŵĞŶƚ ĨĂŝůƐ ƚŽ ŵĞĞƚ ŝƚƐ ĐŽŶƚƌĂĐƚƵĂů ŽďůŝŐĂƚŝŽŶƐ͕ ĂŶĚ ĂƌŝƐĞƐ ƉƌŝŶĐŝƉĂůůǇ ĨƌŽŵ ƚŚĞ 'ƌŽƵƉ͛Ɛ
ƌĞĐĞŝǀĂďůĞƐĨƌŽŵĐƵƐƚŽŵĞƌƐĂŶĚŝŶǀĞƐƚŵĞŶƚƐĞĐƵƌŝƚŝĞƐ͘

dŚĞ'ƌŽƵƉĂŶĚƚŚĞŽŵƉĂŶǇ͛ƐĨŝŶĂŶĐŝĂůĂƐƐĞƚƐĐŽŵƉƌŝƐĞƌĞĐĞŝǀĂďůĞƐĂŶĚĐĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ͘
dŚĞĐƌĞĚŝƚƌŝƐŬŽŶĐĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐŝƐůŝŵŝƚĞĚďĞĐĂƵƐĞƚŚĞĐŽƵŶƚĞƌƉĂƌƚŝĞƐĂƌĞďĂŶŬƐǁŝƚŚ
ŚŝŐŚĐƌĞĚŝƚͲƌĂƚŝŶŐƐĂƐƐŝŐŶĞĚďǇŝŶƚĞƌŶĂƚŝŽŶĂůĐƌĞĚŝƚƌĂƚŝŶŐĂŐĞŶĐŝĞƐ͘dŚĞĞǆƉŽƐƵƌĞŽĨƚŚĞ'ƌŽƵƉĂŶĚ
ƚŚĞŽŵƉĂŶǇƚŽĐƌĞĚŝƚƌŝƐŬĂƌŝƐĞƐĨƌŽŵĚĞĨĂƵůƚŽĨŝƚƐĐŽƵŶƚĞƌƉĂƌƚǇ͕ǁŝƚŚŵĂǆŝŵƵŵĞǆƉŽƐƵƌĞĞƋƵĂů
ƚŽƚŚĞĐĂƌƌǇŝŶŐĂŵŽƵŶƚŽĨĐĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐŝŶƚŚĞ'ƌŽƵƉ͛Ɛ^ƚĂƚĞŵĞŶƚŽĨ&ŝŶĂŶĐŝĂůWŽƐŝƚŝŽŶ͘
dŚĞ'ƌŽƵƉĚŽĞƐŶŽƚŚĂǀĞĂŶǇƐŝŐŶŝĨŝĐĂŶƚĐƌĞĚŝƚƌŝƐŬĞǆƉŽƐƵƌĞƚŽĂŶǇƐŝŶŐůĞĐŽƵŶƚĞƌƉĂƌƚǇŽƌĂŶǇ
ŐƌŽƵƉŽĨĐŽƵŶƚĞƌƉĂƌƚŝĞƐŚĂǀŝŶŐƐŝŵŝůĂƌĐŚĂƌĂĐƚĞƌŝƐƚŝĐƐ͘dŚĞ'ƌŽƵƉĚĞĨŝŶĞƐĐŽƵŶƚĞƌƉĂƌƚŝĞƐĂƐŚĂǀŝŶŐ
ƐŝŵŝůĂƌĐŚĂƌĂĐƚĞƌŝƐƚŝĐƐŝĨƚŚĞǇĂƌĞĐŽŶŶĞĐƚĞĚĞŶƚŝƚŝĞƐ͘

dŚĞ'ƌŽƵƉĚŽĞƐŶŽƚŚŽůĚĂŶǇĐŽůůĂƚĞƌĂůĂƐƐĞĐƵƌŝƚǇ͘


KŶďĞŚĂůĨŽĨƚŚĞďŽĂƌĚ





'ůĂƌŬĞ
ŚĂŝƌŵĂŶ
ϯϭDĂǇϮϬϭϳ



ϳ
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^KsZ/'ED/E^K&&Z/W>

/ZdKZ^͛ZWKZd


zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ

dŚĞŝƌĞĐƚŽƌƐƉƌĞƐĞŶƚƚŚĞŝƌƌĞƉŽƌƚĂŶĚƚŚĞĂƵĚŝƚĞĚĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŽĨƚŚĞŽŵƉĂŶǇĂŶĚƚŚĞ
'ƌŽƵƉĨŽƌƚŚĞǇĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ͘
/ZdKZ^
dŚĞŝƌĞĐƚŽƌƐǁŚŽŚĂǀĞŚĞůĚŽĨĨŝĐĞĚƵƌŝŶŐƚŚĞƉĞƌŝŽĚĂƌĞůŝƐƚĞĚŽŶƉĂŐĞϯ͘dŚĞŝƌŝŶƚĞƌĞƐƚƐŝŶƚŚĞ
ŽŵƉĂŶǇ͛ƐŝƐƐƵĞĚŽƌĚŝŶĂƌǇƐŚĂƌĞĐĂƉŝƚĂůĂƌĞĂƐĨŽůůŽǁƐ͗
ŝƌĞĐƚŽƌ

'ůĂƌŬĞ
ZD&ƌĂƐĞƌ
E^ƚĞŝŶďĞƌŐ
:^^ƉĂƌƌŽǁ

ƚϯϭĞĐĞŵďĞƌ
ƚϯϭĞĐĞŵďĞƌ ƚϯϭĞĐĞŵďĞƌ ƚϯϭĞĐĞŵďĞƌ
ϮϬϭϲ
ϮϬϭϲ
ϮϬϭϱ
ϮϬϭϱ
^ŚĂƌĞƐŚĞůĚ KƉƚŝŽŶƐͬtĂƌƌĂŶƚƐ
^ŚĂƌĞƐŚĞůĚ
KƉƚŝŽŶƐ

ϭϬϬ͕ϬϬϬ͕ϬϬϬ
ϭϮϱ͕ϬϬϬ͕ϬϬϬ
ϭϬϬ͕ϬϬϬ͕ϬϬϬ
ϭϮϱ͕ϬϬϬ͕ϬϬϬ
ϭϮϱ͕ϬϬϬ͕ϬϬϬ
ϭϮϱ͕ϬϬϬ͕ϬϬϬ
ϭϮϱ͕ϬϬϬ͕ϬϬϬ
ϭϮϱ͕ϬϬϬ͕ϬϬϬ
Ϯϭ͕ϭϬϬ͕ϬϬϬ
ϯ͕ϬϬϬ͕ϬϬϬ
Ϯϭ͕ϭϬϬ͕ϬϬϬ
ϯ͕ϬϬϬ͕ϬϬϬ
Ͳ
ϮϮ͕ϬϬϬ͕ϬϬϬ
Ͳ
Ͳ


ĞƚĂŝůƐŽĨƚŚĞƌĞŵƵŶĞƌĂƚŝŽŶƉĂŝĚƚŽƚŚĞŝƌĞĐƚŽƌƐĂƌĞĚŝƐĐůŽƐĞĚŝŶEŽƚĞƐϱĂŶĚϭϳƚŽƚŚĞĨŝŶĂŶĐŝĂů
ƐƚĂƚĞŵĞŶƚƐ͘
/ZdKZ^/EDE/dz
dŚĞŽŵƉĂŶǇ͛ƐĂƌƚŝĐůĞƐŽĨĂƐƐŽĐŝĂƚŝŽŶƉƌŽǀŝĚĞ͕ƐƵďũĞĐƚƚŽƚŚĞƉƌŽǀŝƐŝŽŶƐŽĨh<ůĞŐŝƐůĂƚŝŽŶ͕ƚŚĂƚƚŚĞ
ŽŵƉĂŶǇŵĂǇŝŶĚĞŵŶŝĨǇĂŶǇŝƌĞĐƚŽƌŝŶƌĞƐƉĞĐƚŽĨĂŶǇůŽƐƐĞƐ͕ĐŚĂƌŐĞƐ͕ĞǆƉĞŶƐĞƐŽƌůŝĂďŝůŝƚŝĞƐƚŚĂƚ
ŵĂǇďĞŝŶĐƵƌƌĞĚŝŶƌĞůĂƚŝŽŶƚŽŚŝƐĚƵƚŝĞƐͬƉŽǁĞƌƐͬŽĨĨŝĐĞŝŶĐůƵĚŝŶŐĂŶǇůŝĂďŝůŝƚŝĞƐŝŶĐƵƌƌĞĚƚŽĚĞĨĞŶĚ
ĂŶǇ ůĞŐĂů ƉƌŽĐĞĞĚŝŶŐƐ ďƌŽƵŐŚƚ ĂŐĂŝŶƐƚ Śŝŵ ĂƐ ĂŶ ŽĨĨŝĐĞ Žƌ ĞŵƉůŽǇĞĞ ŽĨ ƚŚĞ ŽŵƉĂŶǇ ŝŶ ǁŚŝĐŚ
ũƵĚŐĞŵĞŶƚŝƐŐŝǀĞŶŝŶŚŝƐĨĂǀŽƵƌŽƌŚĞŝƐĂĐƋƵŝƚƚĞĚ͘
'K/E'KEZE
dŚĞƐĞĐŽŶƐŽůŝĚĂƚĞĚĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĂƌĞƉƌĞƉĂƌĞĚŽŶĂŐŽŝŶŐĐŽŶĐĞƌŶďĂƐŝƐǁŚŝĐŚƚŚĞŝƌĞĐƚŽƌƐ
ďĞůŝĞǀĞƚŽďĞĂƉƉƌŽƉƌŝĂƚĞĨŽƌƚŚĞƌĞĂƐŽŶƐŐŝǀĞŶŝŶEŽƚĞϯƚŽƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘
KZWKZd'KsZEE

^ŽǀĞƌĞŝŐŶDŝŶĞƐŽĨĨƌŝĐĂ͛ƐŽĂƌĚŽĨŝƌĞĐƚŽƌƐĂŶĚŵĂŶĂŐĞŵĞŶƚƐƚƌŽŶŐůǇƐƵƉƉŽƌƚƚŚĞƉƌŝŶĐŝƉůĞƐŽĨ
ŐŽŽĚĐŽƌƉŽƌĂƚĞŐŽǀĞƌŶĂŶĐĞ͕ĂŶĚĂƌĞĐŽŵŵŝƚƚĞĚƚŽďƵŝůĚŝŶŐƚŚĞ'ƌŽƵƉ͛ƐƌĞƉƵƚĂƚŝŽŶĨŽƌŝŶƚĞŐƌŝƚǇ͘
&ŽƌƚŚĞĨŝŶĂŶĐŝĂůǇĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ͕ĚƵĞƚŽƚŚĞƐŝǌĞŽĨƚŚĞ'ƌŽƵƉƚŚĞŽĂƌĚĚŝĚŶŽƚ
ĐŽŶƐŝĚĞƌŝƚĂƉƉƌŽƉƌŝĂƚĞƚŽĨŽůůŽǁƚŚĞƉƌŽǀŝƐŝŽŶƐŽĨƚŚĞŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŽĚĞĨŽƌ^ŵĂůůĂŶĚ
DŝĚͲƐŝǌĞYƵŽƚĞĚŽŵƉĂŶŝĞƐ;ƚŚĞ͞YĐŽĚĞ͟ͿďƵƚĨŽůůŽǁĞĚŐŽǀĞƌŶĂŶĐĞƉƌŽĐĞĚƵƌĞƐĂƉƉƌŽƉƌŝĂƚĞ
ƚŽƚŚĞ'ƌŽƵƉ͛ƐƐŝǌĞ͕ŚĂǀŝŶŐĚƵĞƌĞŐĂƌĚƚŽƚŚĞƉƌŝŶĐŝƉůĞƐŽĨƚŚĞŽĚĞ͘
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^KsZ/'ED/E^K&&Z/W>

/ZdKZ^͛ZWKZd

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ

KZWKZd'KsZEE;ĐŽŶƚŝŶƵĞĚͿ

,ĞĂůƚŚĂŶĚƐĂĨĞƚǇ

dŚĞ'ƌŽƵƉƚĂŬĞƐƚŚĞŚĞĂůƚŚĂŶĚƐĂĨĞƚǇŽĨŝƚƐĞŵƉůŽǇĞĞƐĂŶĚĐŽŶƚƌĂĐƚŽƌƐƐĞƌŝŽƵƐůǇ͕ĂŶĚƐƚƌŝǀĞƐƚŽ
ĞǆĐĞĞĚ ƐƚĂƚƵƚŽƌǇŽďůŝŐĂƚŝŽŶƐ ĂŶĚ ĂĐŚŝĞǀĞ ďĞƐƚƉƌĂĐƚŝĐĞ͘dŽ ƚŚŝƐĞŶĚ͕Ă ŶĞǁ ƐĂĨĞƚǇŵĂŶĂŐĞŵĞŶƚ
ƐǇƐƚĞŵǁĂƐŝŵƉůĞŵĞŶƚĞĚŝŶϮϬϭϱĨŽƌŝƚƐĞǆƉůŽƌĂƚŝŽŶŽƉĞƌĂƚŝŽŶƐ͘

ŶǀŝƌŽŶŵĞŶƚ

dŚĞ 'ƌŽƵƉ ŽƉĞƌĂƚĞƐ ŝŶ ƐƚƌŝĐƚ ĂĚŚĞƌĞŶĐĞ ƚŽ ůŽĐĂů ĂŶĚ 'ŽǀĞƌŶŵĞŶƚĂů ƐƚĂŶĚĂƌĚƐ ǁŝƚŚ ƌĞŐĂƌĚ ƚŽ
ĞŶǀŝƌŽŶŵĞŶƚĂů ŝŵƉĂĐƚ ŽŶ ƚŚĞ ůŽĐĂů ĐŽŵŵƵŶŝƚǇ͘ dŚŝƐ ƉƌŽĐĞĚƵƌĞ ŝŶĐůƵĚĞƐ ƉƌĞͲĞǆƉůŽƌĂƚŝŽŶ ĐŚĞĐŬƐ
ĂŶĚ ƉŽƐƚͲĞǆƉůŽƌĂƚŝŽŶ ƌĞŵĞĚŝĂƚŝŽŶ ƉƌŽŐƌĂŵƐ͘ ƵƌƌĞŶƚůǇ͕ ŶŽ ƵŶĨƵůĨŝůůĞĚ ĐŽŵŵŝƚŵĞŶƚƐ ĞǆŝƐƚ ƚŽ
ƌĞŵĞĚŝĂƚĞůĂŶĚƵƉŽŶǁŚŝĐŚƚŚĞŽŵƉĂŶǇŚĂƐĐŽŶĚƵĐƚĞĚĞǆƉůŽƌĂƚŝŽŶǁŽƌŬ͘

ŽŵŵƵŶŝƚǇ

dŚĞ'ƌŽƵƉŝƐĐŽŵŵŝƚƚĞĚƚŽǁŽƌŬŝŶŐĐŽŶƐƵůƚĂƚŝǀĞůǇĂŶĚĐŽͲŽƉĞƌĂƚŝǀĞůǇǁŝƚŚŝŶƚŚĞĐŽŵŵƵŶŝƚŝĞƐŝŶ
ǁŚŝĐŚŝƚŽƉĞƌĂƚĞƐ͕ǁŚŝĐŚŝŶĐůƵĚĞƐůŽĐĂůƐƵďƐŝƐƚĞŶĐĞĨĂƌŵĞƌƐĂŶĚƉĂƐƚŽƌĂůŝƐƚƐĂŶĚĨŝƌŵůǇďĞůŝĞǀĞƐ
ƚŚĂƚĨƵƚƵƌĞŵŝŶŝŶŐŽƉĞƌĂƚŝŽŶƐƐŚŽƵůĚďĞƚŽƚŚĞďĞŶĞĨŝƚŽĨĂůů͘

dŽƚŚŝƐĞŶĚ͕ƉĞƌƐŽŶŶĞůƉĂƌƚŝĐŝƉĂƚĞŝŶĐƵůƚƵƌĂůĂǁĂƌĞŶĞƐƐƉƌŽŐƌĂŵƐĂŶĚŚĂǀĞĨŽƌŐĞĚĐůŽƐĞƚŝĞƐǁŝƚŚ
ůĂŶĚŚŽůĚĞƌƐĂŶĚŵĂŝŶƚĂŝŶĂĐŽŶƐƚƌƵĐƚŝǀĞĚŝĂůŽŐƵĞǁŝƚŚƚŚĞĞƉĂƌƚŵĞŶƚŽĨŶǀŝƌŽŶŵĞŶƚĂŶĚůŽĐĂů
ĐŽŵŵƵŶŝƚǇƌĞƉƌĞƐĞŶƚĂƚŝǀĞƐ͘

ŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞ

&ŽƌƚŚĞĨŝŶĂŶĐŝĂůǇĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ͕ĚƵĞƚŽƚŚĞƐŝǌĞŽĨƚŚĞ'ƌŽƵƉƚŚĞŽĂƌĚĚŝĚŶŽƚ
ĐŽŶƐŝĚĞƌŝƚĂƉƉƌŽƉƌŝĂƚĞƚŽĨŽůůŽǁƚŚĞƉƌŽǀŝƐŝŽŶƐŽĨƚŚĞŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŽĚĞĨŽƌ^ŵĂůůĂŶĚ
DŝĚͲƐŝǌĞYƵŽƚĞĚŽŵƉĂŶŝĞƐ;ƚŚĞ͞YĐŽĚĞ͟ͿďƵƚĨŽůůŽǁĞĚŐŽǀĞƌŶĂŶĐĞƉƌŽĐĞĚƵƌĞƐĂƉƉƌŽƉƌŝĂƚĞ
ƚŽƚŚĞ'ƌŽƵƉ͛ƐƐŝǌĞ͕ŚĂǀŝŶŐĚƵĞƌĞŐĂƌĚƚŽƚŚĞƉƌŝŶĐŝƉůĞƐŽĨƚŚĞŽĚĞ͘ƐƚŚĞ'ƌŽƵƉŐƌŽǁƐ͕ƚŚĞŽĂƌĚ
ǁŝůůĐŽŶƐŝĚĞƌĞƐƚĂďůŝƐŚŝŶŐĂŶĂƵĚŝƚĂŶĚƌŝƐŬŵĂŶĂŐĞŵĞŶƚĐŽŵŵŝƚƚĞĞĂŶĚǁŝůůĐŽŶƐŝĚĞƌĚĞǀĞůŽƉŝŶŐ
ĨƵƌƚŚĞƌƉŽůŝĐŝĞƐĂŶĚƉƌŽĐĞĚƵƌĞƐǁŚŝĐŚƌĞĨůĞĐƚƚŚĞƉƌŝŶĐŝƉůĞƐŽĨŐŽŽĚŐŽǀĞƌŶĂŶĐĞ͘

dŚĞŽŵƉĂŶǇŚĂƐĂĚŽƉƚĞĚ͕ĂŶĚǁŝůůŽƉĞƌĂƚĞǁŚĞƌĞĂƉƉůŝĐĂďůĞ͕ĂƐŚĂƌĞĚĞĂůŝŶŐĐŽĚĞĨŽƌĚŝƌĞĐƚŽƌƐ
ĂŶĚƐĞŶŝŽƌĞǆĞĐƵƚŝǀĞƐƵŶĚĞƌƚŚĞƐĂŵĞƚĞƌŵƐĂƐƚŚĞDŽĚĞůŽĚĞŽŶĚŝƌĞĐƚŽƌƐ͛ĚĞĂůŝŶŐƐŝŶƐĞĐƵƌŝƚŝĞƐ͕
ƉƵďůŝƐŚĞĚĨƌŽŵƚŝŵĞƚŽƚŝŵĞďǇƚŚĞh<>ŝƐƚŝŶŐƵƚŚŽƌŝƚǇ͘ƐƌĞƋƵŝƌĞĚ͕ƚŚĞŽŵƉĂŶǇǁŝůůĐŽŵƉůǇ
ǁŝƚŚƚŚĞƉƌŽǀŝƐŝŽŶƐŽĨƚŚĞ/DZƵůĞƐ͕ĂƐĂŵĞŶĚĞĚĨƌŽŵƚŝŵĞƚŽƚŝŵĞ͕ǁŚŝĐŚŐŽǀĞƌŶƚŚĞŽƉĞƌĂƚŝŽŶ
ĂŶĚĂĚŵŝŶŝƐƚƌĂƚŝŽŶŽĨƚŚĞ/DŵĂƌŬĞƚ͕ŝŶĐůƵĚŝŶŐƚŚĞĂƌƌĂŶŐĞŵĞŶƚƐĨŽƌƚŚĞĂĚŵŝƐƐŝŽŶŽĨƐĞĐƵƌŝƚŝĞƐ
ƚŽ/DĂŶĚŽŶŐŽŝŶŐƌĞƋƵŝƌĞŵĞŶƚƐŽŶĐĞĂĚŵŝƚƚĞĚƚŽƚƌĂĚŝŶŐ͘

dŚĞ ŽĂƌĚŽĨ ŝƌĞĐƚŽƌƐ ĐŽŵƉƌŝƐĞƐŽŶĞ ĞǆĞĐƵƚŝǀĞ ĚŝƌĞĐƚŽƌ ĂŶĚ ƚǁŽ ŶŽŶͲĞǆĞĐƵƚŝǀĞ ĚŝƌĞĐƚŽƌƐ͘dŚĞ
ŽĂƌĚ͕ƚŚƌŽƵŐŚƚŚĞŚĂŝƌŵĂŶĂŶĚŶŽŶͲĞǆĞĐƵƚŝǀĞĚŝƌĞĐƚŽƌ͕ŵĂŝŶƚĂŝŶƌĞŐƵůĂƌĐŽŶƚĂĐƚǁŝƚŚŝƚƐ
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^KsZ/'ED/E^K&&Z/W>

/ZdKZ^͛ZWKZd

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ

KZWKZd'KsZEE;ĐŽŶƚŝŶƵĞĚͿ

ĂĚǀŝƐĞƌƐ ĂŶĚ ƉƵďůŝĐ ƌĞůĂƚŝŽŶƐ ĐŽŶƐƵůƚĂŶƚƐ ŝŶ ŽƌĚĞƌ ƚŽ ĞŶƐƵƌĞ ƚŚĂƚ ƚŚĞ ŽĂƌĚ ĚĞǀĞůŽƉƐ ĂŶ
ƵŶĚĞƌƐƚĂŶĚŝŶŐŽĨƚŚĞǀŝĞǁƐŽĨŵĂũŽƌƐŚĂƌĞŚŽůĚĞƌƐĂďŽƵƚƚŚĞŽŵƉĂŶǇ͘
dŚĞŽĂƌĚŵĞĞƚƐĂƚůĞĂƐƚĨŽƵƌƚŝŵĞƐĂǇĞĂƌ͘dŚĞďŽĂƌĚŝƐƌĞƐƉŽŶƐŝďůĞĨŽƌĨŽƌŵƵůĂƚŝŶŐ͕ƌĞǀŝĞǁŝŶŐ
ĂŶĚ ĂƉƉƌŽǀŝŶŐ ƚŚĞ 'ƌŽƵƉ͛Ɛ ƐƚƌĂƚĞŐǇ͕ĨŝŶĂŶĐŝĂůĂĐƚŝǀŝƚŝĞƐĂŶĚ ŽƉĞƌĂƚŝŶŐ ƉĞƌĨŽƌŵĂŶĐĞ͘ ĂǇͲƚŽͲĚĂǇ
ŵĂŶĂŐĞŵĞŶƚ ŝƐ ĚĞǀŽůǀĞĚ ƚŽ ƚŚĞ ŵĂŶĂŐŝŶŐ ĚŝƌĞĐƚŽƌ ŽĨ ƚŚĞ ůŽĐĂů ƐƵďƐŝĚŝĂƌǇ ǁŚŽ ŝƐ ĐŚĂƌŐĞĚ ǁŝƚŚ
ĐŽŶƐƵůƚŝŶŐ ǁŝƚŚ ƚŚĞ ďŽĂƌĚ ŽŶ Ăůů ƐŝŐŶŝĨŝĐĂŶƚ ĨŝŶĂŶĐŝĂů ĂŶĚ ŽƉĞƌĂƚŝŽŶĂů ŵĂƚƚĞƌƐ͘ ŽŶƐĞƋƵĞŶƚůǇ͕
ĚĞĐŝƐŝŽŶƐ ĂƌĞ ŵĂĚĞ ƉƌŽŵƉƚůǇ ĂŶĚ ĨŽůůŽǁŝŶŐ ĐŽŶƐƵůƚĂƚŝŽŶ ĂŵŽŶŐ ŝƌĞĐƚŽƌƐ ĐŽŶĐĞƌŶĞĚ ǁŚĞƌĞ
ŶĞĐĞƐƐĂƌǇĂŶĚĂƉƉƌŽƉƌŝĂƚĞ͘
ůůŶĞĐĞƐƐĂƌǇŝŶĨŽƌŵĂƚŝŽŶŝƐƐƵƉƉůŝĞĚƚŽƚŚĞŝƌĞĐƚŽƌƐŽŶĂƚŝŵĞůǇďĂƐŝƐƚŽĞŶĂďůĞƚŚĞŵƚŽĚŝƐĐŚĂƌŐĞ
ƚŚĞŝƌĚƵƚŝĞƐĞĨĨĞĐƚŝǀĞůǇ͕ĂŶĚĂůůŝƌĞĐƚŽƌƐŚĂǀĞĂĐĐĞƐƐƚŽŝŶĚĞƉĞŶĚĞŶƚƉƌŽĨĞƐƐŝŽŶĂůĂĚǀŝĐĞ͕ĂƚƚŚĞ
ŽŵƉĂŶǇ͛ƐĞǆƉĞŶƐĞ͕ĂƐĂŶĚǁŚĞŶƌĞƋƵŝƌĞĚ͘
dŚĞ ƉĂƌƚŝĐŝƉĂƚŝŽŶ ŽĨ ďŽƚŚ ƉƌŝǀĂƚĞ ĂŶĚ ŝŶƐƚŝƚƵƚŝŽŶĂů ŝŶǀĞƐƚŽƌƐ Ăƚ ƚŚĞ ŶŶƵĂů 'ĞŶĞƌĂů DĞĞƚŝŶŐ ŝƐ
ǁĞůĐŽŵĞďǇƚŚĞŽĂƌĚ͘
^ddDEdK&/ZdKZ^͛Z^WKE^//>/d/^
dŚĞŝƌĞĐƚŽƌƐĂƌĞƌĞƐƉŽŶƐŝďůĞĨŽƌƉƌĞƉĂƌŝŶŐƚŚĞŝƌĞĐƚŽƌƐΖZĞƉŽƌƚĂŶĚƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŝŶ
ĂĐĐŽƌĚĂŶĐĞǁŝƚŚĂƉƉůŝĐĂďůĞůĂǁĂŶĚƌĞŐƵůĂƚŝŽŶƐ͘
ŽŵƉĂŶǇůĂǁƌĞƋƵŝƌĞƐƚŚĞŝƌĞĐƚŽƌƐƚŽƉƌĞƉĂƌĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĨŽƌĞĂĐŚĨŝŶĂŶĐŝĂůǇĞĂƌ͘hŶĚĞƌ
ƚŚĂƚ ůĂǁ͕ ƚŚĞ ĚŝƌĞĐƚŽƌƐ ŚĂǀĞ ĞůĞĐƚĞĚ ƚŽ ƉƌĞƉĂƌĞ ƚŚĞ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ŝŶ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ
/ŶƚĞƌŶĂƚŝŽŶĂů&ŝŶĂŶĐŝĂůZĞƉŽƌƚŝŶŐ^ƚĂŶĚĂƌĚƐ;/&Z^ƐͿĂƐĂĚŽƉƚĞĚďǇƚŚĞƵƌŽƉĞĂŶhŶŝŽŶ;hͿĂŶĚ
ĂƉƉůŝĐĂďůĞůĂǁ͘
hŶĚĞƌ ĐŽŵƉĂŶǇ ůĂǁ ƚŚĞ ŝƌĞĐƚŽƌƐ ŵƵƐƚ ŶŽƚ ĂƉƉƌŽǀĞ ƚŚĞ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ƵŶůĞƐƐ ƚŚĞǇ ĂƌĞ
ƐĂƚŝƐĨŝĞĚƚŚĂƚƚŚĞǇŐŝǀĞĂƚƌƵĞĂŶĚĨĂŝƌǀŝĞǁŽĨƚŚĞƐƚĂƚĞŽĨĂĨĨĂŝƌƐŽĨƚŚĞĐŽŵƉĂŶǇĂŶĚƚŚĞŐƌŽƵƉ
ĂŶĚŽĨƚŚĞƉƌŽĨŝƚŽƌůŽƐƐŽĨƚŚĞ'ƌŽƵƉĨŽƌƚŚĂƚƉĞƌŝŽĚ͘/ŶƉƌĞƉĂƌŝŶŐƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͕ƚŚĞ
ĚŝƌĞĐƚŽƌƐĂƌĞƌĞƋƵŝƌĞĚƚŽ͗
x ƐĞůĞĐƚƐƵŝƚĂďůĞĂĐĐŽƵŶƚŝŶŐƉŽůŝĐŝĞƐĂŶĚƚŚĞŶĂƉƉůǇƚŚĞŵĐŽŶƐŝƐƚĞŶƚůǇ͖
x ŵĂŬĞũƵĚŐŵĞŶƚƐĂŶĚĂĐĐŽƵŶƚŝŶŐĞƐƚŝŵĂƚĞƐƚŚĂƚĂƌĞƌĞĂƐŽŶĂďůĞĂŶĚƉƌƵĚĞŶƚ͖
x ƐƚĂƚĞǁŚĞƚŚĞƌĂƉƉůŝĐĂďůĞ/&Z^ƐĂƐĂĚŽƉƚĞĚďǇƚŚĞhŚĂǀĞďĞĞŶĨŽůůŽǁĞĚ͕ƐƵďũĞĐƚƚŽĂŶǇ
ŵĂƚĞƌŝĂůĚĞƉĂƌƚƵƌĞƐĚŝƐĐůŽƐĞĚĂŶĚĞǆƉůĂŝŶĞĚŝŶƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͖ĂŶĚ
x ƉƌĞƉĂƌĞƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŽŶƚŚĞŐŽŝŶŐĐŽŶĐĞƌŶďĂƐŝƐƵŶůĞƐƐŝƚŝƐŝŶĂƉƉƌŽƉƌŝĂƚĞƚŽ
ƉƌĞƐƵŵĞƚŚĂƚƚŚĞ'ƌŽƵƉǁŝůůĐŽŶƚŝŶƵĞŝŶďƵƐŝŶĞƐƐ͘
dŚĞŝƌĞĐƚŽƌƐĂƌĞƌĞƐƉŽŶƐŝďůĞĨŽƌŬĞĞƉŝŶŐĂĚĞƋƵĂƚĞĂĐĐŽƵŶƚŝŶŐƌĞĐŽƌĚƐƚŚĂƚĂƌĞƐƵĨĨŝĐŝĞŶƚƚŽƐŚŽǁ
ĂŶĚĞǆƉůĂŝŶƚŚĞŽŵƉĂŶǇ͛ƐƚƌĂŶƐĂĐƚŝŽŶƐĂŶĚĚŝƐĐůŽƐĞǁŝƚŚƌĞĂƐŽŶĂďůĞĂĐĐƵƌĂĐǇĂƚĂŶǇƚŝŵĞƚŚĞ
ĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶŽĨƚŚĞŽŵƉĂŶǇĂŶĚĞŶĂďůĞƚŚĞŵƚŽĞŶƐƵƌĞƚŚĂƚƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĐŽŵƉůǇ
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^ddDEdK&/ZdKZ^͛Z^WKE^//>/d/^;KEd/EhͿ
ǁŝƚŚ ƚŚĞ ŽŵƉĂŶŝĞƐ Đƚ ϮϬϬϲ͘ dŚĞǇ ĂƌĞ ĂůƐŽ ƌĞƐƉŽŶƐŝďůĞ ĨŽƌ ƐĂĨĞŐƵĂƌĚŝŶŐ ƚŚĞ ĂƐƐĞƚƐ ŽĨ ƚŚĞ
ŽŵƉĂŶǇĂŶĚŚĞŶĐĞĨŽƌƚĂŬŝŶŐƌĞĂƐŽŶĂďůĞƐƚĞƉƐĨŽƌƚŚĞƉƌĞǀĞŶƚŝŽŶĂŶĚĚĞƚĞĐƚŝŽŶŽĨĨƌĂƵĚĂŶĚ
ŽƚŚĞƌŝƌƌĞŐƵůĂƌŝƚŝĞƐ͘
dŚĞ ŝƌĞĐƚŽƌƐ ĂƌĞ ƌĞƐƉŽŶƐŝďůĞ ĨŽƌ ƚŚĞ ŵĂŝŶƚĞŶĂŶĐĞ ĂŶĚ ŝŶƚĞŐƌŝƚǇ ŽĨ ƚŚĞ ŐƌŽƵƉ ǁĞďͲƐŝƚĞ
ǁǁǁ͘ƐŽǀŵŝŶĞƐ͘ĐŽŵ͘ >ĞŐŝƐůĂƚŝŽŶ ŝŶ ƚŚĞ h< ŐŽǀĞƌŶŝŶŐ ƚŚĞ ƉƌĞƉĂƌĂƚŝŽŶ ĂŶĚ ĚŝƐƐĞŵŝŶĂƚŝŽŶ ŽĨ
ĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŵĂǇĚŝĨĨĞƌĨƌŽŵůĞŐŝƐůĂƚŝŽŶŝŶŽƚŚĞƌũƵƌŝƐĚŝĐƚŝŽŶƐ͘
^ddDEd^dK/^>K^hZK&/E&KZDd/KEdKh/dKZ^
^Ž ĨĂƌ ĂƐ ƚŚĞ ŝƌĞĐƚŽƌƐ ĂƌĞ ĂǁĂƌĞ͕ ƚŚĞƌĞ ŝƐ ŶŽ ƌĞůĞǀĂŶƚ ĂƵĚŝƚ ŝŶĨŽƌŵĂƚŝŽŶ ŽĨ ǁŚŝĐŚ ƚŚĞ ŐƌŽƵƉ͛Ɛ
ĂƵĚŝƚŽƌƐ ĂƌĞ ƵŶĂǁĂƌĞ͕ ĂŶĚ ĞĂĐŚ ŝƌĞĐƚŽƌ ŚĂƐ ƚĂŬĞŶ Ăůů ƐƚĞƉƐ ƚŚĂƚ ŚĞ ŽƵŐŚƚ ƚŽ ŚĂǀĞ ƚĂŬĞŶ ĂƐ Ă
ŝƌĞĐƚŽƌŝŶŽƌĚĞƌƚŽŵĂŬĞŚŝŵƐĞůĨĂǁĂƌĞŽĨĂŶǇƌĞůĞǀĂŶƚĂƵĚŝƚŝŶĨŽƌŵĂƚŝŽŶĂŶĚƚŽĞƐƚĂďůŝƐŚƚŚĂƚ
ƚŚĞŐƌŽƵƉ͛ƐĂƵĚŝƚŽƌƐĂƌĞĂǁĂƌĞŽĨƚŚĂƚŝŶĨŽƌŵĂƚŝŽŶ͘
/E&KZDd/KE^dKhd/Ed,^dZd'/ZWKZd
/ŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƐĞĐƚŝŽŶϰϭϰĐŽĨƚŚĞŽŵƉĂŶŝĞƐĐƚϮϬϬϲ͕ƚŚĞŝƌĞĐƚŽƌƐŚĂǀĞĐŚŽƐĞŶƚŽƐĞƚŽƵƚ
ƚŚĞ ĨŽůůŽǁŝŶŐ ŝŶĨŽƌŵĂƚŝŽŶ ŝŶ ƚŚĞ ^ƚƌĂƚĞŐŝĐ ƌĞƉŽƌƚ ǁŚŝĐŚ ǁŽƵůĚ ŽƚŚĞƌǁŝƐĞ ďĞ ƌĞƋƵŝƌĞĚ ƚŽ ďĞ
ĐŽŶƚĂŝŶĞĚŝŶƚŚĞŝƌĞĐƚŽƌƐ͛ƌĞƉŽƌƚ͗
x
x
x
x
x
x
x

ŽŵŝĐŝůĞĂŶĚůĞŐĂůĨŽƌŵŽĨƚŚĞ'ƌŽƵƉ͖
WĞƌĨŽƌŵĂŶĐĞŽĨƚŚĞďƵƐŝŶĞƐƐ͖
&ŝŶĂŶĐŝĂůƌĞǀŝĞǁ͖
'ŽŝŶŐĐŽŶĐĞƌŶ͖
WƌŝŶĐŝƉĂůƌŝƐŬƐĂŶĚƵŶĐĞƌƚĂŝŶƚŝĞƐ͖
>ŝŬĞůǇĨƵƚƵƌĞĚĞǀĞůŽƉŵĞŶƚƐ͖ĂŶĚ
ŝǀŝĚĞŶĚƐ͘


WK^d>E^,dsEd^
KŶϮϬ:ĂŶƵĂƌǇϮϬϭϳ͕ƚŚĞŽŵƉĂŶǇĂŶŶŽƵŶĐĞĚƚŚĞĐŽŵƉůĞƚŝŽŶŽĨƚŚĞƐĂůĞŽĨƚŚĞŽŵƉĂŶǇ͛ƐǁŚŽůůǇ
ŽǁŶĞĚƐƵďƐŝĚŝĂƌǇ^ŽǀĞƌĞŝŐŶDŝŶĞƐŽĨĨƌŝĐĂ>ƚĚ͕ǁŚŝĐŚŚĂƐĂϳϱйŝŶƚĞƌĞƐƚŝŶƚŚĞDĂŶĚŝĂŶĂ'ŽůĚ
WƌŽũĞĐƚŝŶtĞƐƚĨƌŝĐĂ͕ƚŽsŽůĐĂŶŝĐ'ŽůĚDŝŶĞƐ/ŶĐ͘;͚sŽůĐĂŶŝĐ͖Ϳ͘dŚĞƐĂůĞĐŽŶƐƚŝƚƵƚĞƐĂĐĞƐƐĂƚŝŽŶŽĨ
ĂůůŽĨƚŚĞŽŵƉĂŶǇΖƐĞǆŝƐƚŝŶŐƚƌĂĚŝŶŐďƵƐŝŶĞƐƐƉƵƌƐƵĂŶƚƚŽZƵůĞϭϱŽĨƚŚĞ/DZƵůĞƐĨŽƌŽŵƉĂŶŝĞƐ
;Η/DZƵůĞƐΗͿ͘dŚĞŽŵƉĂŶǇŝƐŶŽǁĐůĂƐƐŝĨŝĞĚĂƐĂŶ/DZƵůĞϭϱĐĂƐŚƐŚĞůů͕ƉƵƌƐƵĂŶƚƚŽǁŚŝĐŚŝƚ
ŵƵƐƚŵĂŬĞĂŶĂĐƋƵŝƐŝƚŝŽŶŽƌĂĐƋƵŝƐŝƚŝŽŶƐǁŚŝĐŚĐŽŶƐƚŝƚƵƚĞĂƌĞǀĞƌƐĞƚĂŬĞŽǀĞƌƵŶĚĞƌ/DZƵůĞϭϰ
ǁŝƚŚŝŶ Ɛŝǆ ŵŽŶƚŚƐ͕ ĨĂŝůŝŶŐ ǁŚŝĐŚ ƚŚĞ ǆĐŚĂŶŐĞ ǁŝůů ƐƵƐƉĞŶĚ ƚƌĂĚŝŶŐ ŝŶ ƚŚĞ ŽŵƉĂŶǇΖƐ ƐŚĂƌĞƐ
ƉƵƌƐƵĂŶƚ ƚŽ /D ZƵůĞ ϰϬ͘ /Ŷ ĐŽŶƐŝĚĞƌĂƚŝŽŶ ĨŽƌ ƚŚĞ ƐĂůĞ ƚŚĞ ŽŵƉĂŶǇ ŚĂƐ ƌĞĐĞŝǀĞĚ Ϯ͕ϱϬϮ͕ϰϴϵ
ĐŽŵŵŽŶƐŚĂƌĞƐŝŶsŽůĐĂŶŝĐ͕ĂĐŽŵƉĂŶǇůŝƐƚĞĚŽŶƚŚĞd^ysĞŶƚƵƌĞǆĐŚĂŶŐĞ͕ŝŶĞǆĐŚĂŶŐĞĨŽƌϭϬϬй
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ŽĨ ƚŚĞ ŽŵƉĂŶǇ͛Ɛ ƐŚĂƌĞƐ ŝŶ ^ŽǀĞƌĞŝŐŶ DŝŶĞƐ ŽĨ ĨƌŝĐĂ >ŝŵŝƚĞĚ͘ ƚ ƚŚĞ ĚĂƚĞ ŽĨ ƚŚĞ ƚƌĂŶƐĂĐƚŝŽŶ
sŽůĐĂŶŝĐ͛ƐƐŚĂƌĞƐŚĂĚĂƐŚĂƌĞƉƌŝĐĞŽĨΨϬ͘ϰϱ;ĂƉƉƌŽǆŝŵĂƚĞůǇάϬ͘ϮϴƉĞƌƐŚĂƌĞͿ͘
WK>/d/>KEd/KE^
dŚĞŽŵƉĂŶǇŚĂƐŶŽƚŵĂĚĞĚŽŶĂƚŝŽŶƐƚŽĂŶǇƉŽůŝƚŝĐĂůƉĂƌƚǇŽƌŽƚŚĞƌƉŽůŝƚŝĐĂůŽƌŐĂŶŝƐĂƚŝŽŶŝŶƚŚĞ
hĚƵƌŝŶŐƚŚĞƉĞƌŝŽĚ͘
h/dKZ^
dŚĞĂƵĚŝƚŽƌƐ͕ƌŽǁĞůĂƌŬtŚŝƚĞŚŝůů>>W͕ǁŝůůďĞƉƌŽƉŽƐĞĚĨŽƌƌĞͲĂƉƉŽŝŶƚŵĞŶƚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚ
^ĞĐƚŝŽŶϰϴϵŽĨƚŚĞŽŵƉĂŶŝĞƐĐƚϮϬϬϲ͘


KŶďĞŚĂůĨŽĨƚŚĞďŽĂƌĚ͗








'ůĂƌŬĞ
ŝƌĞĐƚŽƌ
ϯϭDĂǇϮϬϭϳ




ϭϮ

88


/EWEEdh/dKZ͛^ZWKZddKd,DDZ^K&

^KsZ/'ED/E^K&&Z/W>

tĞŚĂǀĞĂƵĚŝƚĞĚƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŽĨ^ŽǀĞƌĞŝŐŶDŝŶĞƐŽĨĨƌŝĐĂWůĐĨŽƌƚŚĞǇĞĂƌĞŶĚĞĚϯϭ
ĞĐĞŵďĞƌ ϮϬϭϲ ǁŚŝĐŚ ĐŽŵƉƌŝƐĞ ƚŚĞ ŽŶƐŽůŝĚĂƚĞĚ ^ƚĂƚĞŵĞŶƚƐ ŽĨ ŽŵƉƌĞŚĞŶƐŝǀĞ /ŶĐŽŵĞ͕ ƚŚĞ
ŽŶƐŽůŝĚĂƚĞĚ ĂŶĚ ƉĂƌĞŶƚ ŽŵƉĂŶǇ ^ƚĂƚĞŵĞŶƚƐ ŽĨ &ŝŶĂŶĐŝĂů WŽƐŝƚŝŽŶ͕ ƚŚĞ ŽŶƐŽůŝĚĂƚĞĚ ĂŶĚ
ŽŵƉĂŶǇĂƐŚ&ůŽǁ^ƚĂƚĞŵĞŶƚƐ͕ƚŚĞŽŶƐŽůŝĚĂƚĞĚĂŶĚƉĂƌĞŶƚŽŵƉĂŶǇ^ƚĂƚĞŵĞŶƚŽĨŚĂŶŐĞƐŝŶ
ƋƵŝƚǇĂŶĚƚŚĞƌĞůĂƚĞĚEŽƚĞƐϭƚŽϭϵ͘
dŚĞĨŝŶĂŶĐŝĂůƌĞƉŽƌƚŝŶŐĨƌĂŵĞǁŽƌŬƚŚĂƚŚĂƐďĞĞŶĂƉƉůŝĞĚŝŶƚŚĞŝƌƉƌĞƉĂƌĂƚŝŽŶŝƐĂƉƉůŝĐĂďůĞůĂǁĂŶĚ
/ŶƚĞƌŶĂƚŝŽŶĂů &ŝŶĂŶĐŝĂů ZĞƉŽƌƚŝŶŐ ^ƚĂŶĚĂƌĚƐ ;/&Z^ƐͿ ĂƐ ĂĚŽƉƚĞĚ ďǇ ƚŚĞ h ĂŶĚ͕ ĂƐ ƌĞŐĂƌĚƐ ƚŚĞ
ƉĂƌĞŶƚ ŽŵƉĂŶǇ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ͕ ĂƐ ĂƉƉůŝĞĚ ŝŶ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ ƚŚĞ ƉƌŽǀŝƐŝŽŶƐ ŽĨ ƚŚĞ
ŽŵƉĂŶŝĞƐĐƚϮϬϬϲ͘

dŚŝƐƌĞƉŽƌƚŝƐŵĂĚĞƐŽůĞůǇƚŽƚŚĞŽŵƉĂŶǇΖƐŵĞŵďĞƌƐ͕ĂƐĂďŽĚǇ͕ŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚŚĂƉƚĞƌϯŽĨ
WĂƌƚϭϲŽĨƚŚĞŽŵƉĂŶŝĞƐĐƚϮϬϬϲ͘KƵƌĂƵĚŝƚǁŽƌŬŚĂƐďĞĞŶƵŶĚĞƌƚĂŬĞŶƐŽƚŚĂƚǁĞŵŝŐŚƚƐƚĂƚĞ
ƚŽƚŚĞŽŵƉĂŶǇΖƐŵĞŵďĞƌƐƚŚŽƐĞŵĂƚƚĞƌƐǁĞĂƌĞƌĞƋƵŝƌĞĚƚŽƐƚĂƚĞƚŽƚŚĞŵŝŶĂŶĂƵĚŝƚŽƌΖƐƌĞƉŽƌƚ
ĂŶĚĨŽƌŶŽŽƚŚĞƌƉƵƌƉŽƐĞ͘dŽƚŚĞĨƵůůĞƐƚĞǆƚĞŶƚƉĞƌŵŝƚƚĞĚďǇůĂǁ͕ǁĞĚŽŶŽƚĂĐĐĞƉƚŽƌĂƐƐƵŵĞ
ƌĞƐƉŽŶƐŝďŝůŝƚǇƚŽĂŶǇŽŶĞŽƚŚĞƌƚŚĂŶƚŚĞŽŵƉĂŶǇĂŶĚƚŚĞŽŵƉĂŶǇΖƐŵĞŵďĞƌƐĂƐĂďŽĚǇ͕ĨŽƌŽƵƌ
ĂƵĚŝƚǁŽƌŬ͕ĨŽƌƚŚŝƐƌĞƉŽƌƚ͕ŽƌĨŽƌƚŚĞŽƉŝŶŝŽŶƐǁĞŚĂǀĞĨŽƌŵĞĚ͘
ZĞƐƉĞĐƚŝǀĞƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐŽĨĚŝƌĞĐƚŽƌƐĂŶĚĂƵĚŝƚŽƌƐ
Ɛ ĞǆƉůĂŝŶĞĚ ŵŽƌĞ ĨƵůůǇ ŝŶ ƚŚĞ ^ƚĂƚĞŵĞŶƚ ŽĨ ŝƌĞĐƚŽƌƐΖ ZĞƐƉŽŶƐŝďŝůŝƚŝĞƐ͕ ƚŚĞ ŝƌĞĐƚŽƌƐ ĂƌĞ
ƌĞƐƉŽŶƐŝďůĞĨŽƌƚŚĞƉƌĞƉĂƌĂƚŝŽŶŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĂŶĚĨŽƌďĞŝŶŐƐĂƚŝƐĨŝĞĚƚŚĂƚƚŚĞǇŐŝǀĞĂ
ƚƌƵĞĂŶĚĨĂŝƌǀŝĞǁ͘KƵƌƌĞƐƉŽŶƐŝďŝůŝƚǇŝƐƚŽĂƵĚŝƚĂŶĚĞǆƉƌĞƐƐĂŶŽƉŝŶŝŽŶŽŶƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ
ŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚĂƉƉůŝĐĂďůĞůĂǁĂŶĚ/ŶƚĞƌŶĂƚŝŽŶĂů^ƚĂŶĚĂƌĚƐŽŶƵĚŝƚŝŶŐ;h<ĂŶĚ/ƌĞůĂŶĚͿ͘dŚŽƐĞ
ƐƚĂŶĚĂƌĚƐƌĞƋƵŝƌĞƵƐƚŽĐŽŵƉůǇǁŝƚŚƚŚĞƵĚŝƚŝŶŐWƌĂĐƚŝĐĞƐŽĂƌĚΖƐƚŚŝĐĂů^ƚĂŶĚĂƌĚƐĨŽƌƵĚŝƚŽƌƐ͘
^ĐŽƉĞŽĨƚŚĞĂƵĚŝƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ
ĚĞƐĐƌŝƉƚŝŽŶŽĨƚŚĞƐĐŽƉĞŽĨĂŶĂƵĚŝƚŽĨĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŝƐƉƌŽǀŝĚĞĚŽŶƚŚĞ&ŝŶĂŶĐŝĂůZĞƉŽƌƚŝŶŐ
ŽƵŶĐŝů͛ƐǁĞďƐŝƚĞĂƚǁǁǁ͘ĨƌĐ͘ŽƌŐ͘ƵŬͬĂƵĚŝƚƐĐŽƉĞƵŬƉƌŝǀĂƚĞ͘
KƉŝŶŝŽŶŽŶĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ
/ŶŽƵƌŽƉŝŶŝŽŶ͗
x ƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŐŝǀĞĂƚƌƵĞĂŶĚĨĂŝƌǀŝĞǁŽĨƚŚĞƐƚĂƚĞŽĨƚŚĞ'ƌŽƵƉ͛ƐĂŶĚŽĨƚŚĞ
ƉĂƌĞŶƚŽŵƉĂŶǇΖƐĂĨĨĂŝƌƐĂƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϲĂŶĚŽĨƚŚĞ'ƌŽƵƉ͚ƐůŽƐƐĨŽƌƚŚĞǇĞĂƌƚŚĞŶ
ĞŶĚĞĚ͖
x ƚŚĞ'ƌŽƵƉĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŚĂǀĞďĞĞŶƉƌŽƉĞƌůǇƉƌĞƉĂƌĞĚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚ/&Z^ƐĂƐ
ĂĚŽƉƚĞĚďǇƚŚĞƵƌŽƉĞĂŶhŶŝŽŶ͖
x ƚŚĞƉĂƌĞŶƚŽŵƉĂŶǇĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŚĂǀĞďĞĞŶƉƌŽƉĞƌůǇƉƌĞƉĂƌĞĚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚ
/&Z^ƐĂƐĂĚŽƉƚĞĚďǇƚŚĞƵƌŽƉĞĂŶhŶŝŽŶĂƐĂƉƉůŝĞĚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞƉƌŽǀŝƐŝŽŶƐŽĨ
ƚŚĞŽŵƉĂŶŝĞƐĐƚϮϬϬϲ͖ĂŶĚ
x ƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŚĂǀĞďĞĞŶƉƌĞƉĂƌĞĚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞƌĞƋƵŝƌĞŵĞŶƚƐŽĨƚŚĞ
ŽŵƉĂŶŝĞƐĐƚϮϬϬϲ͘



ϭϯ

89


/EWEEdh/dKZ͛^ZWKZddKd,DDZ^K&
^KsZ/'ED/E^K&&Z/W>

KƉŝŶŝŽŶŽŶŽƚŚĞƌŵĂƚƚĞƌƉƌĞƐĐƌŝďĞĚďǇƚŚĞŽŵƉĂŶŝĞƐĐƚϮϬϬϲ
/Ŷ ŽƵƌ ŽƉŝŶŝŽŶ ƚŚĞ ŝŶĨŽƌŵĂƚŝŽŶ ŐŝǀĞŶ ŝŶ ƚŚĞ ^ƚƌĂƚĞŐŝĐ ZĞƉŽƌƚ ĂŶĚ ƚŚĞ ŝƌĞĐƚŽƌƐΖ ZĞƉŽƌƚ ĨŽƌ ƚŚĞ
ĨŝŶĂŶĐŝĂů ǇĞĂƌ ĨŽƌ ǁŚŝĐŚ ƚŚĞ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ĂƌĞ ƉƌĞƉĂƌĞĚ ŝƐ ĐŽŶƐŝƐƚĞŶƚ ǁŝƚŚ ƚŚĞ ĨŝŶĂŶĐŝĂů
ƐƚĂƚĞŵĞŶƚƐĂŶĚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚĂƉƉůŝĐĂďůĞůĞŐĂůƌĞƋƵŝƌĞŵĞŶƚƐ͘
DĂƚƚĞƌƐŽŶǁŚŝĐŚǁĞĂƌĞƌĞƋƵŝƌĞĚƚŽƌĞƉŽƌƚďǇĞǆĐĞƉƚŝŽŶ
/ŶůŝŐŚƚŽĨƚŚĞŬŶŽǁůĞĚŐĞĂŶĚƵŶĚĞƌƐƚĂŶĚŝŶŐŽĨƚŚĞĐŽŵƉĂŶǇĂŶĚŝƚƐĞŶǀŝƌŽŶŵĞŶƚŽďƚĂŝŶĞĚŝŶƚŚĞ
ĐŽƵƌƐĞŽĨƚŚĞĂƵĚŝƚ͕ǁĞŚĂǀĞŶŽƚŝĚĞŶƚŝĨŝĞĚŵĂƚĞƌŝĂůŵŝƐƐƚĂƚĞŵĞŶƚƐŝŶƚŚĞ^ƚƌĂƚĞŐŝĐƌĞƉŽƌƚŽƌƚŚĞ
ŝƌĞĐƚŽƌƐ͛ƌĞƉŽƌƚ͘
tĞ ŚĂǀĞŶŽƚŚŝŶŐƚŽƌĞƉŽƌƚ ŝŶ ƌĞƐƉĞĐƚŽĨƚŚĞ ĨŽůůŽǁŝŶŐ ŵĂƚƚĞƌƐǁŚĞƌĞ ƚŚĞ ŽŵƉĂŶŝĞƐ ĐƚϮϬϬϲ
ƌĞƋƵŝƌĞƐƵƐƚŽƌĞƉŽƌƚƚŽǇŽƵŝĨ͕ŝŶŽƵƌŽƉŝŶŝŽŶ͗
x ĂĚĞƋƵĂƚĞ ĂĐĐŽƵŶƚŝŶŐ ƌĞĐŽƌĚƐ ŚĂǀĞ ŶŽƚ ďĞĞŶ ŬĞƉƚ ďǇ ƚŚĞ ƉĂƌĞŶƚ ŽŵƉĂŶǇ͕ Žƌ ƌĞƚƵƌŶƐ
ĂĚĞƋƵĂƚĞĨŽƌŽƵƌĂƵĚŝƚŚĂǀĞŶŽƚďĞĞŶƌĞĐĞŝǀĞĚĨƌŽŵďƌĂŶĐŚĞƐŶŽƚǀŝƐŝƚĞĚďǇƵƐ͖Žƌ
x ƚŚĞ ƉĂƌĞŶƚ ŽŵƉĂŶǇ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ĂƌĞ ŶŽƚ ŝŶ ĂŐƌĞĞŵĞŶƚ ǁŝƚŚ ƚŚĞ ĂĐĐŽƵŶƚŝŶŐ
ƌĞĐŽƌĚƐĂŶĚƌĞƚƵƌŶƐ͖Žƌ
x ĐĞƌƚĂŝŶĚŝƐĐůŽƐƵƌĞƐŽĨĚŝƌĞĐƚŽƌƐΖƌĞŵƵŶĞƌĂƚŝŽŶƐƉĞĐŝĨŝĞĚďǇůĂǁĂƌĞŶŽƚŵĂĚĞ͖Žƌ
x ǁĞŚĂǀĞŶŽƚƌĞĐĞŝǀĞĚĂůůƚŚĞŝŶĨŽƌŵĂƚŝŽŶĂŶĚĞǆƉůĂŶĂƚŝŽŶƐǁĞƌĞƋƵŝƌĞĨŽƌŽƵƌĂƵĚŝƚ͘


^ƚĞƉŚĞŶƵůůŽĐŬ
^ĞŶŝŽƌ^ƚĂƚƵƚŽƌǇƵĚŝƚŽƌ
&ŽƌĂŶĚŽŶďĞŚĂůĨŽĨ
ƌŽǁĞůĂƌŬtŚŝƚĞŚŝůů>>W
^ƚĂƚƵƚŽƌǇƵĚŝƚŽƌ
>ŽŶĚŽŶ
ϯϭDĂǇϮϬϭϳ



ϭϰ

90



^KsZ/'ED/E^K&&Z/W>

KE^K>/d/EKD^ddDEdEKd,ZKDWZ,E^/s/EKD

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ





ĚŵŝŶŝƐƚƌĂƚŝǀĞĐŽƐƚƐ

/ŵƉĂŝƌŵĞŶƚŽĨŝŶƚĂŶŐŝďůĞĂƐƐĞƚƐ
KƚŚĞƌĂĚŵŝŶŝƐƚƌĂƚŝǀĞĞǆƉĞŶƐĞƐ

&ŝŶĂŶĐĞŝŶĐŽŵĞ

>ŽƐƐŽŶŽƌĚŝŶĂƌǇĂĐƚŝǀŝƚŝĞƐďĞĨŽƌĞ
ƚĂǆĂƚŝŽŶ
dĂǆĂƚŝŽŶ
>ŽƐƐĨŽƌƚŚĞǇĞĂƌ

KƚŚĞƌĐŽŵƉƌĞŚĞŶƐŝǀĞŝŶĐŽŵĞ
dŽƚĂůĐŽŵƉƌĞŚĞŶƐŝǀĞůŽƐƐĨŽƌƚŚĞǇĞĂƌ

>ŽƐƐĨŽƌƚŚĞƉĞƌŝŽĚĂŶĚƚŽƚĂů
ĐŽŵƉƌĞŚĞŶƐŝǀĞůŽƐƐĂƚƚƌŝďƵƚĂďůĞƚŽ͗
KǁŶĞƌƐŽĨƚŚĞƉĂƌĞŶƚ

>ŽƐƐƉĞƌŽƌĚŝŶĂƌǇƐŚĂƌĞ;ƉĞŶĐĞͿĨƌŽŵ
ĐŽŶƚŝŶƵŝŶŐŽƉĞƌĂƚŝŽŶƐ͗ďĂƐŝĐĂŶĚ
ĚŝůƵƚĞĚ



EŽƚĞ

 
ϮϬϭϲ 
ά 



ϭϭ
ϲ

ϳ





Ͳ
;ϮϬϳ͕ϲϴϯͿ
;ϮϬϳ͕ϲϴϯͿ
ϲ͕ϭϯϲ

;ϮϬϭ͕ϱϰϳͿ

ϴ







Ͳ
;ϮϬϭ͕ϱϰϳͿ

Ͳ
;ϮϬϭ͕ϱϰϳͿ





ϭϬ








ZĞƐƚĂƚĞĚ
ϮϬϭϱ
ά

;ϭ͕Ϯϳϴ͕ϬϱϵͿ
;ϳϭϯ͕ϵϴϴͿ
;ϭ͕ϵϵϮ͕ϬϰϳͿ
ϱϱϳ

;ϭ͕ϵϵϭ͕ϰϵϬͿ









Ͳ
;ϭ͕ϵϵϭ͕ϰϵϬͿ

Ͳ
;ϭ͕ϵϵϭ͕ϰϵϬͿ



;ϮϬϭ͕ϱϰϳͿ 
 
 
;Ϭ͘ϬϮͿƉ

;ϭ͕ϵϵϭ͕ϰϵϬͿ


;Ϭ͘ϲϰͿƉ




dŚĞŶŽƚĞƐŽŶƉĂŐĞƐϮϮƚŽϰϬĨŽƌŵĂŶŝŶƚĞŐƌĂůƉĂƌƚŽĨƚŚĞƐĞĐŽŶƐŽůŝĚĂƚĞĚĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘
















ϭϱ

91









^KsZ/'ED/E^K&&Z/W>

KE^K>/d^ddDEdK&&/EE/>WK^/d/KE

ƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϲ





ϮϬϭϲ

EŽƚĞ
ά





EKEhZZEd^^d^
/ŶƚĂŶŐŝďůĞĂƐƐĞƚƐ
hZZEd^^d^
KƚŚĞƌƌĞĐĞŝǀĂďůĞƐ
ĂƐŚĂƚďĂŶŬ
ƐƐĞƚƐĐůĂƐƐŝĨŝĞĚĂƐŚĞůĚĨŽƌƐĂůĞ

dKd>^^d^


>//>/d/^
hZZEd>//>/d/^
dƌĂĚĞĂŶĚŽƚŚĞƌƉĂǇĂďůĞƐ
dKd>>//>/d/^

Ed^^d^

Yh/dz
^ŚĂƌĞĐĂƉŝƚĂů
^ŚĂƌĞƉƌĞŵŝƵŵĂĐĐŽƵŶƚ
ZĞĐŽŶƐƚƌƵĐƚŝŽŶƌĞƐĞƌǀĞ
^ŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚƌĞƐĞƌǀĞ
WƌŽĨŝƚĂŶĚůŽƐƐĂĐĐŽƵŶƚ
Yh/dzddZ/hd>dKKtEZ^
K&d,WZEd


ϭϭ


Ͳ

Ϯ͕ϰϯϴ
ϯϵϵ͕ϰϰϲ
Ͳ
ϰϬϭ͕ϴϴϰ
ϰϬϭ͕ϴϴϰ



ϰϵ͕ϴϴϯ
ϰϵ͕ϴϴϯ

ϯϱϮ͕ϬϬϭ


ϯ͕ϭϲϯ͕ϱϴϵ
ϱ͕ϱϲϯ͕ϱϮϬ
;ϱϴϲ͕ϭϬϬͿ
ϲϵϬ͕ϭϮϲ
;ϴ͕ϰϳϵ͕ϭϯϰͿ

ϯϱϮ͕ϬϬϭ


ϭϱ


ϭϯ






ϭϰ






ϭϲ
ϭϲ

ϭϳ






























ZĞƐƚĂƚĞĚ
ϮϬϭϱ
ά


Ͳ


Ͳ
ϱϬϭ͕ϭϳϬ

Ͳ
ϱϬϭ͕ϭϳϬ
ϱϬϭ͕ϭϳϬ




ϯϳ͕ϰϰϯ
ϯϳ͕ϰϰϯ

ϰϲϯ͕ϳϮϳ


ϯ͕ϭϲϯ͕ϱϴϵ
ϱ͕ϱϲϯ͕ϱϮϬ
;ϱϴϲ͕ϭϬϬͿ
ϲϬϬ͕ϯϬϱ
;ϴ͕Ϯϳϳ͕ϱϴϳͿ

ϰϲϯ͕ϳϮϳ


dŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŽŶƉĂŐĞƐϭϱƚŽϰϬǁĞƌĞĂƉƉƌŽǀĞĚĂŶĚĂƵƚŚŽƌŝƐĞĚĨŽƌŝƐƐƵĞďǇƚŚĞŽĂƌĚ
ŽĨŝƌĞĐƚŽƌƐŽŶϯϭDĂǇϮϬϭϳ͘


^ŝŐŶĞĚŽŶďĞŚĂůĨŽĨƚŚĞŽĂƌĚŽĨŝƌĞĐƚŽƌƐ

͙͙͙͙͙͙͙͙͙͙


'ůĂƌŬĞ



ŝƌĞĐƚŽƌ
ZĞŐŝƐƚĞƌĞĚŝŶŶŐůĂŶĚΘtĂůĞƐǁŝƚŚĐŽŵƉĂŶǇŶƵŵďĞƌϬϳϭϯϵϲϳϴ
dŚĞŶŽƚĞƐŽŶƉĂŐĞƐϮϮƚŽϰϬĨŽƌŵĂŶŝŶƚĞŐƌĂůƉĂƌƚŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ



ϭϲ
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^KsZ/'ED/E^K&&Z/W>

KDWEz^ddDEdK&&/EE/>WK^/d/KE

ƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϲ





EKEhZZEd^^d^
/ŶǀĞƐƚŵĞŶƚƐ
hZZEd^^d^
KƚŚĞƌƌĞĐĞŝǀĂďůĞƐ
ĂƐŚĂƚďĂŶŬ
ƐƐĞƚƐĐůĂƐƐŝĨŝĞĚĂƐŚĞůĚĨŽƌƐĂůĞ

dKd>^^d^


>//>/d/^
hZZEd>//>/d/^
dƌĂĚĞĂŶĚŽƚŚĞƌƉĂǇĂďůĞƐ
dKd>>//>/d/^
Ed^^d^

^,Z,K>Z^Yh/dz
^ŚĂƌĞĐĂƉŝƚĂů
^ŚĂƌĞƉƌĞŵŝƵŵĂĐĐŽƵŶƚ
^ŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚƌĞƐĞƌǀĞ
WƌŽĨŝƚĂŶĚůŽƐƐĂĐĐŽƵŶƚ

dKd>Yh/dzddZ/hd>
dKKtEZ^K&d,WZEd




EŽƚĞ

ϭϮ


ϭϱ


ϭϯ






ϭϰ





ϭϲ
ϭϲ
ϭϳ





ϮϬϭϲ




ZĞƐƚĂƚĞĚ
ϮϬϭϱ

ά

Ͳ

Ϯ͕ϰϯϴ
ϯϵϵ͕ϰϰϲ
Ͳ
ϰϬϭ͕ϴϴϰ
ϰϬϭ͕ϴϴϰ










ά

Ͳ

Ͳ
ϱϬϭ͕Ϭϭϯ
Ͳ
ϱϬϭ͕Ϭϭϯ
ϱϬϭ͕Ϭϭϯ











ϰϵ͕ϴϴϯ
ϰϵ͕ϴϴϯ
ϯϱϮ͕ϬϬϭ


ϯ͕ϭϲϯ͕ϱϴϵ
ϱ͕ϱϲϯ͕ϱϮϬ
ϲϵϬ͕ϭϮϲ
;ϵ͕Ϭϲϱ͕ϮϯϰͿ




ϯϳ͕ϰϰϯ
ϯϳ͕ϰϰϯ
ϰϲϯ͕ϱϳϬ


ϯ͕ϭϲϯ͕ϱϴϵ
ϱ͕ϱϲϯ͕ϱϮϬ
ϲϬϬ͕ϯϬϱ
;ϴ͕ϴϲϯ͕ϴϰϰͿ



ϯϱϮ͕ϬϬϭ

















ϰϲϯ͕ϱϳϬ


dŚĞŽŵƉĂŶǇŚĂƐĞůĞĐƚĞĚƚŽƚĂŬĞƚŚĞĞǆĞŵƉƚŝŽŶƵŶĚĞƌƐĞĐƚŝŽŶϰϬϴŽĨƚŚĞŽŵƉĂŶŝĞƐĐƚϮϬϬϲ
ĨƌŽŵƉƌĞƐĞŶƚŝŶŐƚŚĞƉĂƌĞŶƚĐŽŵƉĂŶǇŝŶĐŽŵĞƐƚĂƚĞŵĞŶƚ͘dŚĞůŽƐƐĨŽƌƚŚĞĨŝŶĂŶĐŝĂůǇĞĂƌĚĞĂůƚǁŝƚŚ
ŝŶ ƚŚĞ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ŽĨ ƚŚĞ ƉĂƌĞŶƚ ĐŽŵƉĂŶǇ ǁĂƐ άϮϬϭ͕ϯϵϬ ;ϮϬϭϱ ƌĞƐƚĂƚĞĚ͗ ůŽƐƐ ŽĨ
άϭ͕ϵϵϭ͕ϰϵϬͿ͘

dŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŽŶƉĂŐĞƐϭϱƚŽϰϬǁĞƌĞĂƉƉƌŽǀĞĚĂŶĚĂƵƚŚŽƌŝƐĞĚĨŽƌŝƐƐƵĞďǇƚŚĞŽĂƌĚ
ŽĨŝƌĞĐƚŽƌƐŽŶϯϭDĂǇϮϬϭϳ

^ŝŐŶĞĚŽŶďĞŚĂůĨŽĨƚŚĞŽĂƌĚŽĨŝƌĞĐƚŽƌƐ

͙͙͙͙͙͙͙͙͙͙

'ůĂƌŬĞ


ŝƌĞĐƚŽƌ
ZĞŐŝƐƚĞƌĞĚŝŶŶŐůĂŶĚΘtĂůĞƐǁŝƚŚĐŽŵƉĂŶǇŶƵŵďĞƌϬϳϭϯϵϲϳϴ
dŚĞŶŽƚĞƐŽŶƉĂŐĞƐϮϮƚŽϰϬĨŽƌŵĂŶŝŶƚĞŐƌĂůƉĂƌƚŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘

ϭϳ

93



ϮϬϭϱ;ƌĞƐƚĂƚĞĚͿ

^KsZ/'ED/E^K&&Z/W>

KE^K>/d^ddDEdK&,E'^/EYh/dz


^ŚĂƌĞ
^ŚĂƌĞ ZĞĐŽŶƐƚƌƵĐƚŝŽŶ
^ŚĂƌĞ
WƌŽĨŝƚΘ
ĐĂƉŝƚĂů ƉƌĞŵŝƵŵ
ƌĞƐĞƌǀĞ
ďĂƐĞĚ
ůŽƐƐ
ƉĂǇŵĞŶƚ
ĂĐĐŽƵŶƚ
ƌĞƐĞƌǀĞ

dŽƚĂů


ĂůĂŶĐĞĂƚϭ
:ĂŶƵĂƌǇϮϬϭϱ
>ŽƐƐĂŶĚƚŽƚĂů
ĐŽŵƉƌĞŚĞŶƐŝǀĞ
ŝŶĐŽŵĞĨŽƌƚŚĞ
ǇĞĂƌ
^ŚĂƌĞͲďĂƐĞĚ
ƉĂǇŵĞŶƚĞǆƉĞŶƐĞ

ά

ϯ͕ϭϬϴ͕ϱϴϵ

Ͳ

ά

ϱ͕Ϭϵϵ͕ϱϰϰ

Ͳ

ά

;ϱϴϲ͕ϭϬϬͿ

Ͳ

ά
ά
ά



ϭϰ͕ϰϱϰ ;ϲ͕Ϯϴϲ͕ϬϵϳͿ ϭ͕ϯϱϬ͕ϯϵϬ



Ͳ ;ϭ͕ϵϵϭ͕ϰϵϬͿ ;ϭ͕ϵϵϭ͕ϰϵϬͿ




Ͳ


Ͳ

ϱϴϱ͕ϴϱϭ

Ͳ

ϱϴϱ͕ϴϱϭ


/ƐƐƵĞŽĨƐŚĂƌĞƐ͕
ŶĞƚŽĨƐŚĂƌĞŝƐƐƵĞ
ĐŽƐƚƐ
ĂůĂŶĐĞĂƚϯϭ
ĞĐĞŵďĞƌϮϬϭϱ



ϱϱ͕ϬϬϬ


Ͳ


ϰϲϯ͕ϵϳϲ


Ͳ


Ͳ


Ͳ


ϱϭϴ͕ϵϳϲ


ϯ͕ϭϲϯ͕ϱϴϵ


ϱ͕ϱϲϯ͕ϱϮϬ


;ϱϴϲ͕ϭϬϬͿ



ϲϬϬ͕ϯϬϱ ;ϴ͕Ϯϳϳ͕ϱϴϳͿ


ϰϲϯ͕ϳϮϳ



ϮϬϭϲ


ĂůĂŶĐĞĂƚϭ
:ĂŶƵĂƌǇϮϬϭϲ
>ŽƐƐĂŶĚƚŽƚĂů
ĐŽŵƉƌĞŚĞŶƐŝǀĞ
ŝŶĐŽŵĞĨŽƌƚŚĞ
ǇĞĂƌ
^ŚĂƌĞͲďĂƐĞĚ
ƉĂǇŵĞŶƚ
ĞǆƉĞŶƐĞ
ĂůĂŶĐĞĂƚϯϭ
ĞĐĞŵďĞƌ
ϮϬϭϲ

^ŚĂƌĞ
ĐĂƉŝƚĂů

^ŚĂƌĞ ZĞĐŽŶƐƚƌƵĐƚŝŽŶ
ƉƌĞŵŝƵŵ
ƌĞƐĞƌǀĞ

^ŚĂƌĞ
ďĂƐĞĚ
ƉĂǇŵĞŶƚ
ƌĞƐĞƌǀĞ

WƌŽĨŝƚΘ
ůŽƐƐ
ĂĐĐŽƵŶƚ

dŽƚĂů

ά

ϯ͕ϭϲϯ͕ϱϴϵ

Ͳ

ά

ϱ͕ϱϲϯ͕ϱϮϬ

Ͳ

ά

;ϱϴϲ͕ϭϬϬͿ

Ͳ

ά
ά


ϲϬϬ͕ϯϬϱ ;ϴ͕Ϯϳϳ͕ϱϴϳͿ


Ͳ
;ϮϬϭ͕ϱϰϳͿ

ά

ϰϲϯ͕ϳϮϳ

;ϮϬϭ͕ϱϰϳͿ



Ͳ


Ͳ


ϱ͕ϱϲϯ͕ϱϮϬ


Ͳ



ϴϵ͕ϴϮϭ
Ͳ



ϲϵϬ͕ϭϮϲ ;ϴ͕ϰϳϵ͕ϭϯϰͿ



ϴϵ͕ϴϮϭ


ϯ͕ϭϲϯ͕ϱϴϵ


;ϱϴϲ͕ϭϬϬͿ


ϯϱϮ͕ϬϬϭ




dŚĞZĞĐŽŶƐƚƌƵĐƚŝŽŶƌĞƐĞƌǀĞƌĞƉƌĞƐĞŶƚƐƚŚĞĚŝĨĨĞƌĞŶĐĞďĞƚǁĞĞŶƚŚĞŝŶǀĞƐƚŵĞŶƚŝŶƚŚĞƐƵďƐŝĚŝĂƌǇĂŶĚƚŚĞ
ƐŚĂƌĞĐĂƉŝƚĂůŝŶƚŚĞƐƵďƐŝĚŝĂƌǇŽŶĂĐƋƵŝƐŝƚŝŽŶ͘

dŚĞŶŽƚĞƐŽŶƉĂŐĞƐϮϮƚŽϰϬĨŽƌŵĂŶŝŶƚĞŐƌĂůƉĂƌƚŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘



ϭϴ

94



ϮϬϭϱ;ƌĞƐƚĂƚĞĚͿ

^KsZ/'ED/E^K&&Z/W>

KDWEz^ddDEdK&,E'^/EYh/dz


^ŚĂƌĞ
^ŚĂƌĞ
^ŚĂƌĞ
WƌŽĨŝƚΘ
ĐĂƉŝƚĂů
ƉƌĞŵŝƵŵ
ďĂƐĞĚ
ůŽƐƐ
ƉĂǇŵĞŶƚ
ĂĐĐŽƵŶƚ
ƌĞƐĞƌǀĞ



ĂůĂŶĐĞĂƚϭ:ĂŶƵĂƌǇ
ϮϬϭϱ

dŽƚĂůĐŽŵƉƌĞŚĞŶƐŝǀĞ
ůŽƐƐĨŽƌƚŚĞǇĞĂƌ

^ŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚ
ĞǆƉĞŶƐĞ

ά

ϯ͕ϭϬϴ͕ϱϴϵ

ά

ϱ͕Ϭϵϵ͕ϱϰϰ

ά

ϭϰ͕ϰϱϰ


Ͳ


Ͳ


Ͳ



Ͳ

/ƐƐƵĞŽĨƐŚĂƌĞƐ͕ŶĞƚŽĨ
ƐŚĂƌĞŝƐƐƵĞĐŽƐƚƐ


ϱϱ͕ϬϬϬ



Ͳ


ϰϲϯ͕ϵϳϲ


ϯ͕ϭϲϯ͕ϱϴϵ


ϱ͕ϱϲϯ͕ϱϮϬ


ĂůĂŶĐĞĂƚϯϭ
ĞĐĞŵďĞƌϮϬϭϱ

ϮϬϭϲ



ĂůĂŶĐĞĂƚϭ:ĂŶƵĂƌǇ
ϮϬϭϲ

dŽƚĂůĐŽŵƉƌĞŚĞŶƐŝǀĞ
ůŽƐƐĨŽƌƚŚĞǇĞĂƌ

dŽƚĂů

ά

;ϲ͕ϴϳϮ͕ϯϱϰͿ

ά

ϭ͕ϯϱϬ͕Ϯϯϯ



ϱϴϱ͕ϴϱϭ

;ϭ͕ϵϵϭ͕ϰϵϬͿ



Ͳ

Ͳ


Ͳ

;ϭ͕ϵϵϭ͕ϰϵϬͿ

 

ϱϴϱ͕ϴϱϭ


ϱϭϴ͕ϵϳϲ


ϲϬϬ͕ϯϬϱ


;ϴ͕ϴϲϯ͕ϴϰϰͿ


ϰϲϯ͕ϱϳϬ

^ŚĂƌĞ
ĐĂƉŝƚĂů

^ŚĂƌĞ
ƉƌĞŵŝƵŵ

^ŚĂƌĞďĂƐĞĚ WƌŽĨŝƚΘůŽƐƐ
ƉĂǇŵĞŶƚ
ĂĐĐŽƵŶƚ
ƌĞƐĞƌǀĞ

ά

ϯ͕ϭϲϯ͕ϱϴϵ

ά

ϱ͕ϱϲϯ͕ϱϮϬ

ά

ϲϬϬ͕ϯϬϱ

ά

;ϴ͕ϴϲϯ͕ϴϰϰͿ

ά

ϰϲϯ͕ϱϳϬ


Ͳ


Ͳ


Ͳ


;ϮϬϭ͕ϯϵϬͿ



Ͳ


;ϮϬϭ͕ϯϵϬͿ






^ŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚ
Ͳ
Ͳ
ϴϵ͕ϴϮϭ
ĞǆƉĞŶƐĞ







ĂůĂŶĐĞĂƚϯϭĞĐĞŵďĞƌ
ϯ͕ϭϲϯ͕ϱϴϵ
ϱ͕ϱϲϯ͕ϱϮϬ
ϲϵϬ͕ϭϮϲ
;ϵ͕Ϭϲϱ͕ϮϯϰͿ
ϮϬϭϲ



dŚĞŶŽƚĞƐŽŶƉĂŐĞƐϮϮƚŽϰϬĨŽƌŵĂŶŝŶƚĞŐƌĂůƉĂƌƚŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘







ϭϵ

95



dŽƚĂů

 
ϴϵ͕ϴϮϭ

ϯϱϮ͕ϬϬϭ



^KsZ/'ED/E^K&&Z/W>

KE^K>/d^ddDEdK&^,&>Kt^


zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ




ĂƐŚĨůŽǁƐĨƌŽŵŽƉĞƌĂƚŝŶŐĂĐƚŝǀŝƚŝĞƐ
>ŽƐƐďĞĨŽƌĞƚĂǆĂƚŝŽŶ
/ŵƉĂŝƌŵĞŶƚůŽƐƐĞƐŽŶŝŶƚĂŶŐŝďůĞĂƐƐĞƚƐ
^ŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚĞǆƉĞŶƐĞ
/ŶĐƌĞĂƐĞŝŶŽƚŚĞƌƌĞĐĞŝǀĂďůĞƐ
/ŶĐƌĞĂƐĞͬ;ĚĞĐƌĞĂƐĞͿŝŶƚƌĂĚĞĂŶĚŽƚŚĞƌƉĂǇĂďůĞƐ
EĞƚĐĂƐŚĨƌŽŵŽƉĞƌĂƚŝŶŐĂĐƚŝǀŝƚŝĞƐ

ĂƐŚĨůŽǁƐĨƌŽŵŝŶǀĞƐƚŝŶŐĂĐƚŝǀŝƚŝĞƐ
WƵƌĐŚĂƐĞŽĨŝŶƚĂŶŐŝďůĞĂƐƐĞƚƐ
EĞƚĐĂƐŚƵƐĞĚŝŶŝŶǀĞƐƚŝŶŐĂĐƚŝǀŝƚŝĞƐ

ĂƐŚĨůŽǁƐĨƌŽŵĨŝŶĂŶĐŝŶŐĂĐƚŝǀŝƚŝĞƐ
/ƐƐƵĞŽĨƐŚĂƌĞƐ͕ŶĞƚŽĨƐŚĂƌĞŝƐƐƵĞĐŽƐƚƐ
EĞƚĐĂƐŚĨůŽǁƐĨƌŽŵĨŝŶĂŶĐŝŶŐĂĐƚŝǀŝƚŝĞƐ



ϮϬϭϲ
ά





;ϮϬϭ͕ϱϰϳͿ
Ͳ
ϴϵ͕ϴϮϭ
;Ϯ͕ϰϯϴͿ
ϭϮ͕ϰϰϬ
;ϭϬϭ͕ϳϮϰͿ





ZĞƐƚĂƚĞĚ
ϮϬϭϱ
ά








;ϭ͕ϵϵϭ͕ϰϵϬͿ
ϭ͕Ϯϳϴ͕Ϭϱϵ
ϱϴϱ͕ϴϱϭ




Ͳ
;Ϯϭ͕ϬϭϲͿ
;ϭϰϴ͕ϱϵϲͿ





 
Ͳ 
Ͳ 
 
 
Ͳ 


;ϭϭϵ͕ϭϲϭͿ
;ϭϭϵ͕ϭϲϭͿ


ϱϭϴ͕ϵϳϲ

Ͳ



;ϭϬϭ͕ϳϮϰͿ



ϱϭϴ͕ϵϳϲ

Ϯϱϭ͕Ϯϭϵ

ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐĂƚďĞŐŝŶŶŝŶŐŽĨǇĞĂƌ

ϱϬϭ͕ϭϳϬ



Ϯϰϵ͕ϵϱϭ

ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐĂƚĞŶĚŽĨǇĞĂƌ

ϯϵϵ͕ϰϰϲ



ϱϬϭ͕ϭϳϬ


;ĞĐƌĞĂƐĞͿͬŝŶĐƌĞĂƐĞŝŶĐĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ





dŚĞŶŽƚĞƐŽŶƉĂŐĞƐϮϮƚŽϰϬĨŽƌŵĂŶŝŶƚĞŐƌĂůƉĂƌƚŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ
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^KsZ/'ED/E^K&&Z/W>

KDWEz^ddDEdK&^,&>Kt^

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ





ĂƐŚĨůŽǁƐĨƌŽŵŽƉĞƌĂƚŝŶŐĂĐƚŝǀŝƚŝĞƐ
>ŽƐƐďĞĨŽƌĞƚĂǆĂƚŝŽŶ
/ŵƉĂŝƌŵĞŶƚŽĨŝŶǀĞƐƚŵĞŶƚŝŶƐƵďƐŝĚŝĂƌǇ
ƵŶĚĞƌƚĂŬŝŶŐ
^ŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚĞǆƉĞŶƐĞ
/ŶĐƌĞĂƐĞŝŶŽƚŚĞƌƌĞĐĞŝǀĂďůĞƐ
/ŶĐƌĞĂƐĞͬ;ĚĞĐƌĞĂƐĞͿŝŶƚƌĂĚĞĂŶĚŽƚŚĞƌƉĂǇĂďůĞƐ
EĞƚĐĂƐŚĨƌŽŵŽƉĞƌĂƚŝŶŐĂĐƚŝǀŝƚŝĞƐ

ĂƐŚĨůŽǁƐĨƌŽŵŝŶǀĞƐƚŝŶŐĂĐƚŝǀŝƚŝĞƐ
>ŽĂŶƐƚŽƐƵďƐŝĚŝĂƌǇ
EĞƚĐĂƐŚƵƐĞĚŝŶŝŶǀĞƐƚŝŶŐĂĐƚŝǀŝƚŝĞƐ

ĂƐŚĨůŽǁƐĨƌŽŵĨŝŶĂŶĐŝŶŐĂĐƚŝǀŝƚŝĞƐ
/ƐƐƵĞŽĨƐŚĂƌĞƐ͕ŶĞƚŽĨƐŚĂƌĞŝƐƐƵĞĐŽƐƚƐ
EĞƚĐĂƐŚĨƌŽŵĨŝŶĂŶĐŝŶŐĂĐƚŝǀŝƚŝĞƐ

;ĞĐƌĞĂƐĞͿͬŝŶĐƌĞĂƐĞŝŶĐĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ
ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐĂƚďĞŐŝŶŶŝŶŐŽĨǇĞĂƌ
ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐĂƚĞŶĚŽĨǇĞĂƌ


ϮϬϭϲ
ά







ZĞƐƚĂƚĞĚ
ϮϬϭϱ
ά



;ϮϬϭ͕ϯϵϬͿ
Ͳ






;ϭ͕ϵϵϭ͕ϰϵϬͿ
ϭ͕Ϯϳϴ͕Ϭϱϵ

ϴϵ͕ϴϮϭ
;Ϯ͕ϰϯϴͿ
ϭϮ͕ϰϰϬ
;ϭϬϭ͕ϱϲϳͿ


Ͳ
Ͳ


Ͳ
Ͳ

;ϭϬϭ͕ϱϲϳͿ
ϱϬϭ͕Ϭϭϯ
ϯϵϵ͕ϰϰϲ


















ϱϴϱ͕ϴϱϭ
Ͳ
;Ϯϭ͕ϬϭϳͿ
;ϭϰϴ͕ϱϰϳͿ


;ϭϭϵ͕ϭϲϭͿ
;ϭϭϵ͕ϭϲϭͿ


ϱϭϴ͕ϵϳϲ
ϱϭϴ͕ϵϳϲ




dŚĞŶŽƚĞƐŽŶƉĂŐĞƐϮϮƚŽϰϬĨŽƌŵĂŶŝŶƚĞŐƌĂůƉĂƌƚŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ
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Ϯϱϭ͕Ϯϲϴ
Ϯϰϵ͕ϳϵϱ
ϱϬϭ͕Ϭϭϯ


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


ϭ͘ EdhZK&KWZd/KE^

dŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĂƌĞĨŽƌ^ŽǀĞƌĞŝŐŶDŝŶĞƐŽĨĨƌŝĐĂWůĐ;͞ƚŚĞŽŵƉĂŶǇ͟ͿĂŶĚŝƚƐƐƵďƐŝĚŝĂƌǇ
ƵŶĚĞƌƚĂŬŝŶŐƐ͘dŚĞŽŵƉĂŶǇŚĂƐŝƚƐƌĞŐŝƐƚĞƌĞĚŽĨĨŝĐĞĂƚ>ĂŬĞƐŝĚĞ͕&ŽƵŶƚĂŝŶ>ĂŶĞ͕^ƚDĞůůŽŶƐ͕ĂƌĚŝĨĨ͕
&ϯϬ&ĂŶĚŝƐĚŽŵŝĐŝůĞĚŝŶŶŐůĂŶĚĂŶĚtĂůĞƐĂŶĚŝŶĐŽƌƉŽƌĂƚĞĚƵŶĚĞƌƚŚĞŽŵƉĂŶŝĞƐĐƚϮϬϬϲ͘
dŚĞ ŶĂƚƵƌĞ ŽĨ ƚŚĞ ŽŵƉĂŶǇ͛Ɛ ŽƉĞƌĂƚŝŽŶƐ ĂŶĚ ŝƚƐ ƉƌŝŶĐŝƉĂů ĂĐƚŝǀŝƚŝĞƐ ĂƌĞ ƐĞƚ ŽƵƚ ŝŶ ƚŚĞ ŝƌĞĐƚŽƌ͛Ɛ
ƌĞƉŽƌƚŽŶƉĂŐĞϴ͘dŚĞƉƌŝŶĐŝƉĂůƉůĂĐĞŽĨďƵƐŝŶĞƐƐŽĨƚŚĞ'ƌŽƵƉŝƐŝŶ'ƵŝŶĞĂ͕tĞƐƚĨƌŝĐĂ͘


Ϯ͘ ^/^K&KhEd/E'

dŚĞ ĂĐĐŽƵŶƚŝŶŐ ƉŽůŝĐŝĞƐ͕ ĂƉƉůŝĞĚ ŽŶ Ă ĐŽŶƐŝƐƚĞŶƚ ďĂƐŝƐ ŝŶ ƚŚĞ ƉƌĞƉĂƌĂƚŝŽŶ ŽĨ ƚŚĞ ĐŽŶƐŽůŝĚĂƚĞĚ
ĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͕ĂƌĞĂƐĨŽůůŽǁƐ͗

ĂƐŝƐŽĨƉƌĞƉĂƌĂƚŝŽŶͲŐĞŶĞƌĂů

dŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŚĂǀĞďĞĞŶƉƌĞƉĂƌĞĚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚ/ŶƚĞƌŶĂƚŝŽŶĂů&ŝŶĂŶĐŝĂůZĞƉŽƌƚŝŶŐ
^ƚĂŶĚĂƌĚƐ ;͞/&Z^Ɛ͟Ϳ͕ /ŶƚĞƌŶĂƚŝŽŶĂů ĐĐŽƵŶƚŝŶŐ ^ƚĂŶĚĂƌĚƐ ;͞/^Ɛ͟Ϳ ĂŶĚ /ŶƚĞƌŶĂƚŝŽŶĂů &ŝŶĂŶĐŝĂů
ZĞƉŽƌƚŝŶŐ/ŶƚĞƌƉƌĞƚĂƚŝŽŶƐŽŵŵŝƚƚĞĞ;͞/&Z/͟ͿŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐĂƐĂĚŽƉƚĞĚĨŽƌƵƐĞŝŶƚŚĞƵƌŽƉĞĂŶ
hŶŝŽŶ͘

dŚĞĐŽŶƐŽůŝĚĂƚĞĚĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐƉƌĞƐĞŶƚƚŚĞƌĞƐƵůƚƐŽĨƚŚĞŽŵƉĂŶǇĂŶĚŝƚƐƐƵďƐŝĚŝĂƌŝĞƐ;͞ƚŚĞ
'ƌŽƵƉ͟ͿĂƐŝĨƚŚĞǇĨŽƌŵĞĚĂƐŝŶŐůĞĞŶƚŝƚǇ͘dŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŽĨƚŚĞƐƵďƐŝĚŝĂƌŝĞƐŚĂǀĞƚŚĞƐĂŵĞ
ƌĞƉŽƌƚŝŶŐĚĂƚĞĂƐƚŚĞƉĂƌĞŶƚŽŵƉĂŶǇ͘

dŚĞƐĞ ĐŽŶƐŽůŝĚĂƚĞĚ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ĂƌĞ ƉƌĞƐĞŶƚĞĚ ŝŶ 'W ^ƚĞƌůŝŶŐ͕ ǁŚŝĐŚ ŝƐ ƚŚĞ ŽŵƉĂŶǇ͛Ɛ
ĨƵŶĐƚŝŽŶĂůĐƵƌƌĞŶĐǇ͘

ĂƐŝƐŽĨƉƌĞƉĂƌĂƚŝŽŶͲŐŽŝŶŐĐŽŶĐĞƌŶ
ůƚŚŽƵŐŚƚŚĞ'ƌŽƵƉ͛ƐĂƐƐĞƚƐĂƌĞŶŽƚŐĞŶĞƌĂƚŝŶŐƌĞǀĞŶƵĞƐĂŶĚĂŶŽƉĞƌĂƚŝŶŐůŽƐƐŚĂƐďĞĞŶƌĞƉŽƌƚĞĚ͕
ƚŚĞŽŵƉĂŶǇŚĂĚĐĂƐŚƌĞƐŽƵƌĐĞƐŽĨάϯϵϵ͕ϰϰϲĂƚϯϭĞĐĞŵďĞƌϮϬϭϲǁŚŝĐŚǁŝůůƉƌŽǀŝĚĞƐƵĨĨŝĐŝĞŶƚ
ĨŝŶĂŶĐĞƚŽĐŽǀĞƌƚŚĞŽŵƉĂŶǇ͛ƐŽŶŐŽŝŶŐĞǆƉĞŶĚŝƚƵƌĞĨŽƌƚŚĞĨŽƌĞƐĞĞĂďůĞĨƵƚƵƌĞ͘


ĂƐŝƐŽĨĐŽŶƐŽůŝĚĂƚŝŽŶ
tŚĞƌĞ ƚŚĞ ŽŵƉĂŶǇ ŚĂƐ ƚŚĞ ƉŽǁĞƌ͕ ĞŝƚŚĞƌ ĚŝƌĞĐƚůǇ Žƌ ŝŶĚŝƌĞĐƚůǇ͕ ƚŽ ŐŽǀĞƌŶ ƚŚĞ ĨŝŶĂŶĐŝĂů ĂŶĚ
ŽƉĞƌĂƚŝŶŐ ƉŽůŝĐŝĞƐ ŽĨ ĂŶŽƚŚĞƌ ĞŶƚŝƚǇ Žƌ ďƵƐŝŶĞƐƐ ƐŽ ĂƐ ƚŽ ŽďƚĂŝŶ ďĞŶĞĨŝƚƐ ĨƌŽŵ ŝƚƐ ĂĐƚŝǀŝƚŝĞƐ͕ ŝƚ ŝƐ
ĐůĂƐƐŝĨŝĞĚĂƐĂƐƵďƐŝĚŝĂƌǇ͘

ůůŝŶƚƌĂͲŐƌŽƵƉďĂůĂŶĐĞƐ͕ƚƌĂŶƐĂĐƚŝŽŶƐ͕ŝŶĐŽŵĞĂŶĚĞǆƉĞŶƐĞƐĂŶĚƉƌŽĨŝƚĂŶĚůŽƐƐĞƐƌĞƐƵůƚŝŶŐĨƌŽŵ
ŝŶƚƌĂͲŐƌŽƵƉƚƌĂŶƐĂĐƚŝŽŶƐĂƌĞĞůŝŵŝŶĂƚĞĚŝŶĨƵůůŽŶĐŽŶƐŽůŝĚĂƚŝŽŶ͘

dŚĞ'ƌŽƵƉǁĂƐĨŽƌŵĞĚďǇƚŚĞĨŽƌŵĂƚŝŽŶŽĨƚŚĞŽŵƉĂŶǇĨŽůůŽǁĞĚďǇƚŚĞŝƐƐƵĞŽĨƐŚĂƌĞƐƚŽĂĐƋƵŝƌĞ
ƚŚĞ ĞŶƚŝƌĞ ƐŚĂƌĞ ĐĂƉŝƚĂů ŽĨ ƚŚĞ 'ƌŽƵƉΖƐ ƉƌŝŶĐŝƉĂů ƚƌĂĚŝŶŐ ƐƵďƐŝĚŝĂƌǇ͕ ^ŽǀĞƌĞŝŐŶ DŝŶĞƐ ŽĨ ĨƌŝĐĂ
>ŝŵŝƚĞĚ͕ǁŚŝĐŚŚĂĚĐŽŵŵĞŶĐĞĚƉƌĞͲĚƌŝůůŝŶŐĞǆƉůŽƌĂƚŝŽŶĂĐƚŝǀŝƚǇ͘

/ŶĚĞƚĞƌŵŝŶŝŶŐƚŚĞĂƉƉƌŽƉƌŝĂƚĞĂĐĐŽƵŶƚŝŶŐƚƌĞĂƚŵĞŶƚĨŽƌƚŚŝƐƚƌĂŶƐĂĐƚŝŽŶ͕ƚŚĞŝƌĞĐƚŽƌƐĐŽŶƐŝĚĞƌĞĚ
/&Z^ϯ͞ƵƐŝŶĞƐƐŽŵďŝŶĂƚŝŽŶƐ͟;ZĞǀŝƐĞĚϮϬϬϴͿ͘,ŽǁĞǀĞƌ͕ƚŚĞǇĐŽŶĐůƵĚĞĚƚŚĂƚƚŚŝƐƚƌĂŶƐĂĐƚŝŽŶĨĞůů
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EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


ŽƵƚƐŝĚĞ ƚŚĞ ƐĐŽƉĞ ŽĨ /&Z^ ϯ ;ƌĞǀŝƐĞĚ ϮϬϬϴͿ ƐŝŶĐĞ ƚŚĞ ƚƌĂŶƐĂĐƚŝŽŶ ĚĞƐĐƌŝďĞĚ ĂďŽǀĞ ƌĞƉƌĞƐĞŶƚƐ Ă
ĐŽŵďŝŶĂƚŝŽŶŽĨĞŶƚŝƚŝĞƐƵŶĚĞƌĐŽŵŵŽŶĐŽŶƚƌŽů͘

/Ŷ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ /^ ϴ ͞ĐĐŽƵŶƚŝŶŐ WŽůŝĐŝĞƐ͕ ĐŚĂŶŐĞƐ ŝŶ ĂĐĐŽƵŶƚŝŶŐ ĞƐƚŝŵĂƚĞƐ ĂŶĚ ĞƌƌŽƌƐ͕͟ ŝŶ
ĚĞǀĞůŽƉŝŶŐ ĂŶ ĂƉƉƌŽƉƌŝĂƚĞ ĂĐĐŽƵŶƚŝŶŐ ƉŽůŝĐǇ͕ ƚŚĞ ŝƌĞĐƚŽƌƐ ĐŽŶƐŝĚĞƌĞĚ ƚŚĞ ƉƌŽŶŽƵŶĐĞŵĞŶƚƐ ŽĨ
ŽƚŚĞƌƐƚĂŶĚĂƌĚƐĞƚƚŝŶŐďŽĚŝĞƐĂŶĚƐƉĞĐŝĨŝĐĂůůǇůŽŽŬĞĚƚŽĂĐĐŽƵŶƚŝŶŐƉƌŝŶĐŝƉůĞƐŐĞŶĞƌĂůůǇĂĐĐĞƉƚĞĚŝŶ
ƚŚĞ hŶŝƚĞĚ <ŝŶŐĚŽŵ ;͚h< 'W͛ ʹ ƐŝŶĐĞ ƌĞƉůĂĐĞĚ ďǇ &Z^ ϭϬϮ ͚dŚĞ &ŝŶĂŶĐŝĂů ZĞƉŽƌƚŝŶŐ ^ƚĂŶĚĂƌĚ
ĂƉƉůŝĐĂďůĞŝŶƚŚĞh<ĂŶĚZĞƉƵďůŝĐŽĨ/ƌĞůĂŶĚ͛ͿĨŽƌŐƵŝĚĂŶĐĞǁŚŝĐŚĚŽĞƐŶŽƚĐŽŶĨůŝĐƚǁŝƚŚ/&Z^ĂŶĚ
ƌĞĨůĞĐƚƐƚŚĞĞĐŽŶŽŵŝĐƐƵďƐƚĂŶĐĞŽĨƚŚĞƚƌĂŶƐĂĐƚŝŽŶ͘

ĐĐŽƌĚŝŶŐůǇ͕ƚŚĞĚŝĨĨĞƌĞŶĐĞďĞƚǁĞĞŶƚŚĞŝŶǀĞƐƚŵĞŶƚŝŶƚŚĞƐƵďƐŝĚŝĂƌǇĂŶĚƚŚĞƐŚĂƌĞĐĂƉŝƚĂůŝŶƚŚĞ
ƐƵďƐŝĚŝĂƌǇŽŶĂĐƋƵŝƐŝƚŝŽŶŚĂƐďĞĞŶĂĐĐŽƵŶƚĞĚĨŽƌĂƐĂZĞĐŽŶƐƚƌƵĐƚŝŽŶƌĞƐĞƌǀĞ͘

ůůŽƚŚĞƌďƵƐŝŶĞƐƐĐŽŵďŝŶĂƚŝŽŶƐŚĂǀĞďĞĞŶƚƌĞĂƚĞĚƵŶĚĞƌƚŚĞĂĐƋƵŝƐŝƚŝŽŶŵĞƚŚŽĚŽĨĂĐĐŽƵŶƚŝŶŐƉĞƌ
/&Z^ϯ͘

EĞǁƐƚĂŶĚĂƌĚƐ͕ĂŵĞŶĚŵĞŶƚƐĂŶĚŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐĞĨĨĞĐƚŝǀĞĨƌŽŵϭ:ĂŶƵĂƌǇϮϬϭϲ

EŽŶĞǁƐƚĂŶĚĂƌĚƐ͕ĂŵĞŶĚŵĞŶƚƐŽƌŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐ͕ĞĨĨĞĐƚŝǀĞĨŽƌƚŚĞĨŝƌƐƚƚŝŵĞĨŽƌƚŚĞĨŝŶĂŶĐŝĂůǇĞĂƌ
ďĞŐŝŶŶŝŶŐŽŶŽƌĂĨƚĞƌϭ:ĂŶƵĂƌǇϮϬϭϲŚĂǀĞŚĂĚĂŵĂƚĞƌŝĂůŝŵƉĂĐƚŽŶƚŚĞ'ƌŽƵƉ͘

EĞǁƐƚĂŶĚĂƌĚƐĂŶĚŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐŶŽƚǇĞƚĞĨĨĞĐƚŝǀĞ

dŚĞĨŽůůŽǁŝŶŐƌĞůĞǀĂŶƚŶĞǁƐƚĂŶĚĂƌĚƐ͕ĂŵĞŶĚŵĞŶƚƐƚŽƐƚĂŶĚĂƌĚƐĂŶĚŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐŚĂǀĞďĞĞŶ
ŝƐƐƵĞĚ͕ďƵƚĂƌĞŶŽƚĞĨĨĞĐƚŝǀĞĨŽƌƚŚĞĨŝŶĂŶĐŝĂůǇĞĂƌďĞŐŝŶŶŝŶŐŽŶϭ:ĂŶƵĂƌǇϮϬϭϲ͕ĂƐĂĚŽƉƚĞĚďǇƚŚĞ
ƵƌŽƉĞĂŶhŶŝŽŶ͕ĂŶĚŚĂǀĞŶŽƚďĞĞŶĞĂƌůǇĂĚŽƉƚĞĚ͗


^ƚĂŶĚĂƌĚͬŵĞŶĚŵĞŶƚƐ

 ĨĨĞĐƚŝǀĞ
ĂƚĞΎ

/&Z^ϵ
/&Z^ϭϱ

&ŝŶĂŶĐŝĂů/ŶƐƚƌƵŵĞŶƚƐ
ZĞǀĞŶƵĞĨƌŽŵŽŶƚƌĂĐƚƐǁŝƚŚƵƐƚŽŵĞƌƐ

ϭ:ĂŶƵĂƌǇϮϬϭϴ
ϭ:ĂŶƵĂƌǇϮϬϭϴ

/^ϳ
ŵĞŶĚŵĞŶƚƐƚŽ/^ϭϮ

ŝƐĐůŽƐƵƌĞ/ŶŝƚŝĂƚŝǀĞ
ZĞĐŽŐŶŝƚŝŽŶŽĨĞĨĞƌƌĞĚdĂǆƐƐĞƚƐĨŽƌhŶƌĞĂůŝƐĞĚ>ŽƐƐĞƐ

ϭ:ĂŶƵĂƌǇϮϬϭϳ
ϭ:ĂŶƵĂƌǇϮϬϭϳ

ŵĞŶĚŵĞŶƚƐƚŽ/&Z^Ϯ

ůĂƐƐŝĨŝĐĂƚŝŽŶĂŶĚDĞĂƐƵƌĞŵĞŶƚŽĨ^ŚĂƌĞͲďĂƐĞĚWĂǇŵĞŶƚ
dƌĂŶƐĂĐƚŝŽŶƐ;ŝƐƐƵĞĚŽŶϮϬ:ƵŶĞϮϬϭϲͿ
ƉƉůǇŝŶŐ/&Z^ϵ&ŝŶĂŶĐŝĂů/ŶƐƚƌƵŵĞŶƚƐǁŝƚŚ/&Z^ϰ/ŶƐƵƌĂŶĐĞ
ŽŶƚƌĂĐƚƐ;ŝƐƐƵĞĚŽŶϭϮ^ĞƉƚĞŵďĞƌϮϬϭϲͿ

ϭ:ĂŶƵĂƌǇϮϬϭϴ

/&Z^ϭϲ

>ĞĂƐĞƐ

ŶŶƵĂůĂŵĞŶĚŵĞŶƚƐ

ŶŶƵĂů/ŵƉƌŽǀĞŵĞŶƚƐƚŽ/&Z^^ƚĂŶĚĂƌĚƐϮϬϭϰͲϮϬϭϲǇĐůĞ
;ŝƐƐƵĞĚŽŶϴĞĐĞŵďĞƌϮϬϭϲͿ

EŽƚǇĞƚ
ĞŶĚŽƌƐĞĚ
EŽƚǇĞƚ
ĞŶĚŽƌƐĞĚ

/&Z//ŶƚĞƌƉƌĞƚĂƚŝŽŶϮϮ

&ŽƌĞŝŐŶƵƌƌĞŶĐǇdƌĂŶƐĂĐƚŝŽŶƐĂŶĚĚǀĂŶĐĞŽŶƐŝĚĞƌĂƚŝŽŶ
;ŝƐƐƵĞĚŽŶϴĞĐĞŵďĞƌϮϬϭϲͿ

EŽƚǇĞƚ
ĞŶĚŽƌƐĞĚ

ŵĞŶĚŵĞŶƚƐƚŽ/^ϰϬ

dƌĂŶƐĨĞƌƐŽĨ/ŶǀĞƐƚŵĞŶƚWƌŽƉĞƌƚǇ;ŝƐƐƵĞĚŽŶϴĞĐĞŵďĞƌ
ϮϬϭϲͿ

EŽƚǇĞƚ
ĞŶĚŽƌƐĞĚ

ŵĞŶĚŵĞŶƚƐƚŽ/&Z^ϰ





ΎĨĨĞĐƚŝǀĞĨŽƌĂŶŶƵĂůƉĞƌŝŽĚƐďĞŐŝŶŶŝŶŐŽŶŽƌĂĨƚĞƌƚŚŝƐĚĂƚĞ




ϭ:ĂŶƵĂƌǇϮϬϭϴ



Ϯϯ

99


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


dŚĞŝƌĞĐƚŽƌƐĚŽŶŽƚĂŶƚŝĐŝƉĂƚĞƚŚĂƚƚŚĞĂĚŽƉƚŝŽŶŽĨƚŚĞƐĞƐƚĂŶĚĂƌĚƐĂŶĚŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐŝŶĨƵƚƵƌĞ
ƌĞƉŽƌƚŝŶŐƉĞƌŝŽĚƐǁŝůůŚĂǀĞĂŵĂƚĞƌŝĂůŝŵƉĂĐƚŽŶƚŚĞ'ƌŽƵƉ͛ƐƌĞƉŽƌƚĞĚƌĞƐƵůƚƐ͘

ZĞƐƚĂƚĞĚĂŵŽƵŶƚƐ

ŽŵƉĂƌĂƚŝǀĞĂŵŽƵŶƚƐĨŽƌϮϬϭϱŚĂǀĞďĞĞŶƌĞƐƚĂƚĞĚƚŽƌĞĐŽŐŶŝƐĞĂƐŚĂƌĞďĂƐĞĚƉĂǇŵĞŶƚĐŚĂƌŐĞŽĨ
άϱϳϯ͕ϲϭϱŝŶƌĞƐƉĞĐƚŽĨƚŚĞĨĂŝƌǀĂůƵĞŽĨϮϱϬŵŝůůŝŽŶǁĂƌƌĂŶƚƐŝƐƐƵĞĚƚŽ'ŝůĞƐůĂƌŬĞĂŶĚZƵƉĞƌƚ&ƌĂƐĞƌ
ŽŶ ϯϬ ĞĐĞŵďĞƌ ϮϬϭϱ Ăƚ ƚŚĞ ĚĂƚĞ ŽĨ ŐƌĂŶƚ ƌĂƚŚĞƌ ƚŚĂŶ ƉƌŽƐƉĞĐƚŝǀĞůǇ͘ Ɛ Ă ĐŽŶƐĞƋƵĞŶĐĞ ŽĨ ƚŚĞ
ƌĞƐƚĂƚĞŵĞŶƚ͚KƚŚĞƌĂĚŵŝŶŝƐƚƌĂƚŝǀĞĞǆƉĞŶƐĞƐ͛ĂŶĚƚŚĞůŽƐƐĂŶĚƚŽƚĂůĐŽŵƉƌĞŚĞŶƐŝǀĞůŽƐƐĨŽƌƚŚĞǇĞĂƌ
ĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϱŚĂǀĞďĞĞŶŝŶĐƌĞĂƐĞĚďǇάϱϳϯ͕ϲϭϱ͘dŚĞĨĂŝƌǀĂůƵĞŽĨƚŚĞǁĂƌƌĂŶƚƐŚĂƐ
ďĞĞŶĐƌĞĚŝƚĞĚƚŽƚŚĞƐŚĂƌĞďĂƐĞĚƉĂǇŵĞŶƚƌĞƐĞƌǀĞĂƚϯϭĞĐĞŵďĞƌϮϬϭϱ͕ŝŶĐƌĞĂƐŝŶŐƚŚĞƉƌĞǀŝŽƵƐůǇ
ƌĞƉŽƌƚĞĚĂŵŽƵŶƚŽĨάϮϲ͕ϲϵϬƚŽάϲϬϬ͕ϯϬϱĂŶĚƚŚĞĚĞĨŝĐŝƚŽŶƉƌŽĨŝƚĂŶĚůŽƐƐĂĐĐŽƵŶƚĂƚϯϭĞĐĞŵďĞƌ
ϮϬϭϱŚĂƐďĞĞŶĐŽƌƌĞƐƉŽŶĚŝŶŐůǇŝŶĐƌĞĂƐĞĚďǇάϱϳϯ͕ϲϭϱĨƌŽŵάϳ͕ϳϬϯ͕ϵϳϮƚŽάϴ͕Ϯϳϳ͕ϱϴϳ͘dŚĞƌĞŝƐŶŽ
ŝŵƉĂĐƚŽŶƉƌĞǀŝŽƵƐůǇƌĞƉŽƌƚĞĚŶĞƚĂƐƐĞƚƐŽƌĞƋƵŝƚǇĂƚƚƌŝďƵƚĂďůĞƚŽƚŚĞŽǁŶĞƌƐŽĨƚŚĞƉĂƌĞŶƚĂƐĂ
ƌĞƐƵůƚŽĨƚŚĞƌĞƐƚĂƚĞŵĞŶƚ͘

ϯ͘ KhEd/E'WK>//^

/ŶǀĞƐƚŵĞŶƚƐŝŶƐƵďƐŝĚŝĂƌŝĞƐ

/ŶǀĞƐƚŵĞŶƚƐ ŝŶ ƐƵďƐŝĚŝĂƌŝĞƐ ŚĞůĚ ĂƐ ŶŽŶͲĐƵƌƌĞŶƚ ĂƐƐĞƚƐ ĂƌĞ ƐƚĂƚĞĚ Ăƚ ĐŽƐƚ ůĞƐƐ ƉƌŽǀŝƐŝŽŶ ĨŽƌ
ĂŶǇŝŵƉĂŝƌŵĞŶƚŝŶǀĂůƵĞŝŶƚŚĞŽŵƉĂŶǇ͛Ɛ^ƚĂƚĞŵĞŶƚŽĨ&ŝŶĂŶĐŝĂůWŽƐŝƚŝŽŶ͘

/ŶƚĞƌĞƐƚƌĞǀĞŶƵĞ

/ŶƚĞƌĞƐƚƌĞǀĞŶƵĞŝƐƌĞĐŽŐŶŝƐĞĚĂƐŝƚĂĐĐƌƵĞƐ͕ƵƐŝŶŐƚŚĞĞĨĨĞĐƚŝǀĞŝŶƚĞƌĞƐƚƌĂƚĞŵĞƚŚŽĚ;͞/Z͟Ϳ͘

ƐƐĞƚƐŚĞůĚĨŽƌƐĂůĞ

EŽŶͲĐƵƌƌĞŶƚĂƐƐĞƚƐ͕ŽƌĚŝƐƉŽƐĂůŐƌŽƵƉƐĐŽŵƉƌŝƐŝŶŐĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐ͕ĂƌĞĐůĂƐƐŝĨŝĞĚĂƐŚĞůĚͲĨŽƌ
ƐĂůĞŝĨŝƚŝƐŚŝŐŚůǇƉƌŽďĂďůĞƚŚĂƚƚŚĞǇǁŝůůďĞƌĞĐŽǀĞƌĞĚƉƌŝŵĂƌŝůǇƚŚƌŽƵŐŚƐĂůĞƌĂƚŚĞƌƚŚĂŶƚŚƌŽƵŐŚ
ĐŽŶƚŝŶƵŝŶŐƵƐĞ͘^ƵĐŚĂƐƐĞƚƐ͕ŽƌĚŝƐƉŽƐĂůŐƌŽƵƉƐ͕ĂƌĞŵĞĂƐƵƌĞĚĂƚƚŚĞůŽǁĞƌŽĨƚŚĞŝƌĐĂƌƌǇŝŶŐĂŵŽƵŶƚ
ĂŶĚĨĂŝƌǀĂůƵĞůĞƐƐĐŽƐƚƐƚŽƐĞůů͘tŚŝůĞƚŚĞĚŝƐƉŽƐĂůŐƌŽƵƉŝƐĐůĂƐƐŝĨŝĞĚĂƐŚĞůĚĨŽƌƐĂůĞŐĂŝŶƐĂŶĚůŽƐƐĞƐ
ŽŶ ƌĞŵĞĂƐƵƌĞŵĞŶƚ ƚŽ ĨĂŝƌ ǀĂůƵĞ ůĞƐƐ ĐŽƐƚƐ ŽĨ ƐĂůĞ͕ ǁŚĞƌĞ ƚŚŝƐ ŝƐ ďĞůŽǁ ĐĂƌƌǇŝŶŐ ǀĂůƵĞ ŽŶ ŝŶŝƚŝĂů
ŵĞĂƐƵƌĞŵĞŶƚĂƌĞƌĞĐŽŐŶŝƐĞĚŝŶƉƌŽĨŝƚŽƌůŽƐƐ͘KŶĐĞĐůĂƐƐŝĨŝĞĚĂƐŚĞůĚͲĨŽƌͲƐĂůĞ͕ŝŶƚĂŶŐŝďůĞĂƐƐĞƚƐĂŶĚ
ŝŶǀĞƐƚŵĞŶƚƐĂƌĞŶŽůŽŶŐĞƌĂŵŽƌƚŝƐĞĚŽƌĚĞƉƌĞĐŝĂƚĞĚ͘

ǆƉůŽƌĂƚŝŽŶĂŶĚĞǀĂůƵĂƚŝŽŶĚĞǀĞůŽƉŵĞŶƚĐŽƐƚƐ

ǆƉůŽƌĂƚŝŽŶĂŶĚĞǀĂůƵĂƚŝŽŶĐŽƐƚƐƌĞůĂƚĞĚƚŽĂŶĂƌĞĂŽĨŝŶƚĞƌĞƐƚĂƌĞĐĂƌƌŝĞĚĨŽƌǁĂƌĚĂƐĂŶŝŶƚĂŶŐŝďůĞ
ĂƐƐĞƚŝŶƚŚĞƐƚĂƚĞŵĞŶƚŽĨĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶǁŚĞƌĞƚŚĞƌŝŐŚƚƐŽĨƚĞŶƵƌĞŽĨĂŶĂƌĞĂĂƌĞĐƵƌƌĞŶƚĂŶĚŝƚ
ŝƐ ĐŽŶƐŝĚĞƌĞĚ ƉƌŽďĂďůĞ ƚŚĂƚ ƚŚĞ ĐŽƐƚƐ ǁŝůů ďĞ ƌĞĐŽƵƉĞĚ ƚŚƌŽƵŐŚ ƐƵĐĐĞƐƐĨƵů ĚĞǀĞůŽƉŵĞŶƚ ĂŶĚ
ĞǆƉůŽŝƚĂƚŝŽŶŽĨƚŚĞĂƌĞĂŽĨŝŶƚĞƌĞƐƚ͕ŽƌĂůƚĞƌŶĂƚŝǀĞůǇďǇŝƚƐƐĂůĞ͘dŚŝƐĞǆƉĞŶĚŝƚƵƌĞǁŝůůďĞĐĂƌƌŝĞĚĂƚ
ĐŽƐƚůĞƐƐĂĐĐƵŵƵůĂƚĞĚĂŵŽƌƚŝƐĂƚŝŽŶĂŶĚŝŵƉĂŝƌŵĞŶƚ͘tŚĞƌĞƚŚĞƐĞĐŽŶĚŝƚŝŽŶƐĂƌĞŶŽƚŵĞƚ͕ƐƵĐŚ
ĐŽƐƚƐǁŝůůďĞǁƌŝƚƚĞŶŽĨĨĂƐŝŶĐƵƌƌĞĚ͘
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EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


ϯ͘ KhEd/E'WK>//^;ĐŽŶƚŝŶƵĞĚͿ

ĞǀĞůŽƉŵĞŶƚĞǆƉĞŶĚŝƚƵƌĞŝŶĐƵƌƌĞĚďǇŽƌŽŶďĞŚĂůĨŽĨƚŚĞ'ƌŽƵƉŽƌĂĐƋƵŝƌĞĚĨƌŽŵĂƚŚŝƌĚƉĂƌƚǇŝƐ
ĂůƐŽĐůĂƐƐŝĨŝĞĚĂƐĂŶŝŶƚĂŶŐŝďůĞĂƐƐĞƚĂŶĚŝƐĂĐĐƵŵƵůĂƚĞĚƐĞƉĂƌĂƚĞůǇĨŽƌĞĂĐŚĂƌĞĂŽĨŝŶƚĞƌĞƐƚŝŶǁŚŝĐŚ
ĞĐŽŶŽŵŝĐĂůůǇƌĞĐŽǀĞƌĂďůĞƌĞƐŽƵƌĐĞƐŚĂǀĞďĞĞŶŝĚĞŶƚŝĨŝĞĚ͘^ƵĐŚĞǆƉĞŶĚŝƚƵƌĞĐŽŵƉƌŝƐĞƐĂĐƋƵŝƐŝƚŝŽŶ
ĐŽƐƚƐĂŶĚŽƚŚĞƌŝŶĐƵƌƌĞĚĐŽƐƚƐĚŝƌĞĐƚůǇĂƚƚƌŝďƵƚĂďůĞƚŽƚŚĞĐŽŶƐƚƌƵĐƚŝŽŶŽĨƚŚĞŵŝŶĞĂŶĚƚŚĞƌĞůĂƚĞĚ
ŝŶĨƌĂƐƚƌƵĐƚƵƌĞ͘dŚŝƐĞǆƉĞŶĚŝƚƵƌĞŝƐĐĂƌƌŝĞĚĂƚĐŽƐƚůĞƐƐĂĐĐƵŵƵůĂƚĞĚĂŵŽƌƚŝƐĂƚŝŽŶĂŶĚŝŵƉĂŝƌŵĞŶƚ͘

ǆƉůŽƌĂƚŝŽŶ͕ĞǀĂůƵĂƚŝŽŶĂŶĚĚĞǀĞůŽƉŵĞŶƚĞǆƉĞŶĚŝƚƵƌĞĂƌĞĐĂƚĞŐŽƌŝƐĞĚƵŶĚĞƌĚĞĨĞƌƌĞĚĞǆƉůŽƌĂƚŝŽŶ
ĂŶĚ ĚĞǀĞůŽƉŵĞŶƚ ĐŽƐƚƐ͕ ĞǆƉůŽƌĂƚŝŽŶ ĚĂƚĂ ĂŶĚ ƉƌŽƐƉĞĐƚŝŶŐ ƌŝŐŚƚƐ ĂŶĚ ŵŝŶŝŶŐ ůŝĐĞŶĐĞƐ ŝŶ ƚŚĞ
ƐƚĂƚĞŵĞŶƚ ŽĨ ĨŝŶĂŶĐŝĂů ƉŽƐŝƚŝŽŶ ĂĐĐŽƌĚŝŶŐ ƚŽ ƚŚĞ ŶĂƚƵƌĞ ŽĨ ƚŚĞ ĞǆƉĞŶĚŝƚƵƌĞ͘  ǆƉůŽƌĂƚŝŽŶ ĂŶĚ
ĚĞǀĞůŽƉŵĞŶƚĐŽƐƚƐǁŝůůŝŶĐůƵĚĞĂůůĚŝƌĞĐƚůǇĂƚƚƌŝďƵƚĂďůĞĞǆƉĞŶĚŝƚƵƌĞ͘

KŶĐĞĂĚĞǀĞůŽƉŵĞŶƚĚĞĐŝƐŝŽŶŚĂƐďĞĞŶƚĂŬĞŶ͕ƚŚĞĐĂƌƌǇŝŶŐĂŵŽƵŶƚŽĨƚŚĞĞǆƉůŽƌĂƚŝŽŶ͕ĞǀĂůƵĂƚŝŽŶ
ĂŶĚ ĚĞǀĞůŽƉŵĞŶƚ ĞǆƉĞŶĚŝƚƵƌĞ ŝŶ ƌĞƐƉĞĐƚ ŽĨ ƚŚĞ ĂƌĞĂ ŽĨ ŝŶƚĞƌĞƐƚ ǁŝůů ďĞ ĂŐŐƌĞŐĂƚĞĚ ǁŝƚŚ ƚŚĞ
ĚĞǀĞůŽƉŵĞŶƚĞǆƉĞŶĚŝƚƵƌĞĂŶĚĐůĂƐƐŝĨŝĞĚƵŶĚĞƌŶŽŶͲĐƵƌƌĞŶƚĂƐƐĞƚƐĂƐ͚ĞǆƉůŽƌĂƚŝŽŶĂŶĚĚĞǀĞůŽƉŵĞŶƚ
ĂŶĚŵŝŶŝŶŐƉƌŽƉĞƌƚǇ͛ǁŝƚŚŝŶƉƌŽƉĞƌƚǇ͕ƉůĂŶƚĂŶĚĞƋƵŝƉŵĞŶƚ͘

EŽ ĂŵŽƌƚŝƐĂƚŝŽŶ ǁŝůů ďĞ ƌĞĐŽŐŶŝƐĞĚ ŝŶ ƌĞƐƉĞĐƚ ŽĨ ĞǆƉůŽƌĂƚŝŽŶ͕ ĞǀĂůƵĂƚŝŽŶ ĂŶĚ ĚĞǀĞůŽƉŵĞŶƚ
ĞǆƉĞŶĚŝƚƵƌĞ ƵŶƚŝů ŝƚ ŝƐ ƌĞĐůĂƐƐŝĨŝĞĚ ĂƐ Ă ĚĞǀĞůŽƉŵĞŶƚ ƉƌŽƉĞƌƚǇ ĂŶĚ ƉƌŽĚƵĐƚŝŽŶ ĐŽŵŵĞŶĐĞƐ͘
ǆƉůŽƌĂƚŝŽŶ͕ĞǀĂůƵĂƚŝŽŶĂŶĚĚĞǀĞůŽƉŵĞŶƚĞǆƉĞŶĚŝƚƵƌĞĂŶĚŵŝŶŝŶŐƉƌŽƉĞƌƚǇŝƐƚĞƐƚĞĚĨŽƌŝŵƉĂŝƌŵĞŶƚ
ĂŶŶƵĂůůǇŝĨĨĂĐƚƐĂŶĚĐŝƌĐƵŵƐƚĂŶĐĞƐŝŶĚŝĐĂƚĞƚŚĂƚŝŵƉĂŝƌŵĞŶƚŵĂǇĞǆŝƐƚ͘ǆƉůŽƌĂƚŝŽŶ͕ĞǀĂůƵĂƚŝŽŶĂŶĚ
ĚĞǀĞůŽƉŵĞŶƚĞǆƉĞŶĚŝƚƵƌĞǁŝůůĂůƐŽďĞƚĞƐƚĞĚĨŽƌŝŵƉĂŝƌŵĞŶƚŽŶĐĞĐŽŵŵĞƌĐŝĂůƌĞƐĞƌǀĞƐĂƌĞĨŽƵŶĚ͕
ďĞĨŽƌĞƚŚĞĂƐƐĞƚƐĂƌĞƚƌĂŶƐĨĞƌƌĞĚƚŽ͞ŵŝŶŝŶŐƉƌŽƉĞƌƚǇ͘͟


>ŝĐĞŶĐĞƐ

>ŝĐĞŶĐĞ ƌŝŐŚƚƐ ĂĐƋƵŝƌĞĚ ǁŝůů ďĞ ĂŵŽƌƚŝƐĞĚ ŽǀĞƌ ƚŚĞ ƉĞƌŝŽĚ ŽĨ ƚŚĞ ůŝĐĞŶĐĞ ƚŽ ĞǆƉůŽŝƚ ƐƵĐŚ ƌŝŐŚƚƐ͕
ƚǇƉŝĐĂůůǇĨŝǀĞƚŽĨŝĨƚĞĞŶǇĞĂƌƐ͘WƌŽǀŝƐŝŽŶǁŝůůďĞŵĂĚĞĨŽƌĂŶǇŝŵƉĂŝƌŵĞŶƚŝŶǀĂůƵĞ͕ĂŶĚƚŚĞƉƌŽǀŝƐŝŽŶ
ǁŝůůďĞƌĞǀŝĞǁĞĚŽŶĂŶĂŶŶƵĂůďĂƐŝƐ͘

/ŵƉĂŝƌŵĞŶƚŽĨŶŽŶͲĨŝŶĂŶĐŝĂůĂƐƐĞƚƐ

dŚĞŝƌĞĐƚŽƌƐĂƐƐĞƐƐĂƚĞĂĐŚƌĞƉŽƌƚŝŶŐĚĂƚĞǁŚĞƚŚĞƌƚŚĞƌĞŝƐĂŶŝŶĚŝĐĂƚŝŽŶƚŚĂƚĂŶĂƐƐĞƚŵĂǇďĞ
ŝŵƉĂŝƌĞĚ͘/ĨĂŶǇƐƵĐŚŝŶĚŝĐĂƚŝŽŶĞǆŝƐƚƐ͕ŽƌǁŚĞŶĂŶŶƵĂůŝŵƉĂŝƌŵĞŶƚƚĞƐƚŝŶŐĨŽƌĂŶĂƐƐĞƚŝƐƌĞƋƵŝƌĞĚ͕
ƚŚĞŝƌĞĐƚŽƌƐĞƐƚŝŵĂƚĞƚŚĞĂƐƐĞƚ͛ƐƌĞĐŽǀĞƌĂďůĞĂŵŽƵŶƚ͘ŶĂƐƐĞƚ͛ƐƌĞĐŽǀĞƌĂďůĞĂŵŽƵŶƚǁŝůůďĞƚŚĞ
ŚŝŐŚĞƌŽĨĂŶĂƐƐĞƚ͛ƐŽƌĐĂƐŚͲŐĞŶĞƌĂƚŝŶŐƵŶŝƚ͛ƐĨĂŝƌǀĂůƵĞůĞƐƐĐŽƐƚƐƚŽƐĞůůĂŶĚŝƚƐǀĂůƵĞŝŶƵƐĞĂŶĚŝƐ
ĚĞƚĞƌŵŝŶĞĚĨŽƌĂŶŝŶĚŝǀŝĚƵĂůĂƐƐĞƚ͕ƵŶůĞƐƐƚŚĞĂƐƐĞƚĚŽĞƐŶŽƚŐĞŶĞƌĂƚĞĐĂƐŚŝŶĨůŽǁƐƚŚĂƚĂƌĞůĂƌŐĞůǇ
ŝŶĚĞƉĞŶĚĞŶƚŽĨƚŚŽƐĞĨƌŽŵŽƚŚĞƌĂƐƐĞƚƐŽƌŐƌŽƵƉƐŽĨĂƐƐĞƚƐ͘tŚĞƌĞƚŚĞĐĂƌƌǇŝŶŐĂŵŽƵŶƚŽĨĂŶĂƐƐĞƚ
ĞǆĐĞĞĚƐŝƚƐƌĞĐŽǀĞƌĂďůĞĂŵŽƵŶƚ͕ƚŚĞĂƐƐĞƚǁŝůůďĞĐŽŶƐŝĚĞƌĞĚŝŵƉĂŝƌĞĚĂŶĚǁŝůůďĞǁƌŝƚƚĞŶĚŽǁŶƚŽ
ŝƚƐ ƌĞĐŽǀĞƌĂďůĞ ĂŵŽƵŶƚ͘  /Ŷ ĂƐƐĞƐƐŝŶŐ ǀĂůƵĞ ŝŶ ƵƐĞ͕ ƚŚĞ ĞƐƚŝŵĂƚĞĚ ĨƵƚƵƌĞ ĐĂƐŚ ĨůŽǁƐ ǁŝůů ďĞ
ĚŝƐĐŽƵŶƚĞĚ ƚŽ ƚŚĞŝƌ ƉƌĞƐĞŶƚ ǀĂůƵĞ ƵƐŝŶŐ Ă ƉƌĞͲƚĂǆ ĚŝƐĐŽƵŶƚ ƌĂƚĞ ƚŚĂƚ ƌĞĨůĞĐƚƐ ĐƵƌƌĞŶƚ ŵĂƌŬĞƚ
ĂƐƐĞƐƐŵĞŶƚƐŽĨƚŚĞƚŝŵĞǀĂůƵĞŽĨŵŽŶĞǇĂŶĚƚŚĞƌŝƐŬƐƐƉĞĐŝĨŝĐƚŽƚŚĞĂƐƐĞƚ͘/ŶĚĞƚĞƌŵŝŶŝŶŐĨĂŝƌǀĂůƵĞ
ůĞƐƐĐŽƐƚƐƚŽƐĞůů͕ĂŶĂƉƉƌŽƉƌŝĂƚĞǀĂůƵĂƚŝŽŶŵŽĚĞůǁŝůůďĞƵƐĞĚ͘

/ŵƉĂŝƌŵĞŶƚ ůŽƐƐĞƐ ŽĨ ĐŽŶƚŝŶƵŝŶŐ ŽƉĞƌĂƚŝŽŶƐ ĂƌĞ ƌĞĐŽŐŶŝƐĞĚ ŝŶ ƉƌŽĨŝƚ Žƌ ůŽƐƐ ŝŶ ƚŚŽƐĞ ĞǆƉĞŶƐĞ
ĐĂƚĞŐŽƌŝĞƐĐŽŶƐŝƐƚĞŶƚǁŝƚŚƚŚĞĨƵŶĐƚŝŽŶŽĨƚŚĞŝŵƉĂŝƌĞĚĂƐƐĞƚ͘&ŽƌĂƐƐĞƚƐĞǆĐůƵĚŝŶŐŐŽŽĚǁŝůů͕ĂŶ
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EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


ϯ͘
KhEd/E'WK>//^;ĐŽŶƚŝŶƵĞĚͿ

ĂƐƐĞƐƐŵĞŶƚŝƐŵĂĚĞĂƚĞĂĐŚƌĞƉŽƌƚŝŶŐĚĂƚĞĂƐƚŽǁŚĞƚŚĞƌƚŚĞƌĞŝƐĂŶǇŝŶĚŝĐĂƚŝŽŶƚŚĂƚƉƌĞǀŝŽƵƐůǇ
ƌĞĐŽŐŶŝƐĞĚŝŵƉĂŝƌŵĞŶƚůŽƐƐĞƐŵĂǇŶŽůŽŶŐĞƌĞǆŝƐƚŽƌŵĂǇŚĂǀĞĚĞĐƌĞĂƐĞĚ͘/ĨƐƵĐŚŝŶĚŝĐĂƚŝŽŶĞǆŝƐƚƐ͕
ƚŚĞŝƌĞĐƚŽƌƐŵĂŬĞĂŶĞƐƚŝŵĂƚĞŽĨƚŚĞƌĞĐŽǀĞƌĂďůĞĂŵŽƵŶƚ͘ƉƌĞǀŝŽƵƐůǇƌĞĐŽŐŶŝƐĞĚŝŵƉĂŝƌŵĞŶƚ
ůŽƐƐǁŝůůďĞƌĞǀĞƌƐĞĚŽŶůǇŝĨƚŚĞƌĞŚĂƐďĞĞŶĂĐŚĂŶŐĞŝŶƚŚĞĞƐƚŝŵĂƚĞƐƵƐĞĚƚŽĚĞƚĞƌŵŝŶĞƚŚĞĂƐƐĞƚ͛Ɛ
ƌĞĐŽǀĞƌĂďůĞĂŵŽƵŶƚƐŝŶĐĞƚŚĞůĂƐƚŝŵƉĂŝƌŵĞŶƚůŽƐƐǁĂƐƌĞĐŽŐŶŝƐĞĚ͘/ĨƚŚĂƚŝƐƚŚĞĐĂƐĞ͕ƚŚĞĐĂƌƌǇŝŶŐ
ĂŵŽƵŶƚŽĨƚŚĞĂƐƐĞƚǁŝůůďĞŝŶĐƌĞĂƐĞĚƚŽŝƚƐƌĞĐŽǀĞƌĂďůĞĂŵŽƵŶƚ͘dŚĂƚŝŶĐƌĞĂƐĞĚĂŵŽƵŶƚĐĂŶŶŽƚ
ĞǆĐĞĞĚ ƚŚĞ ĐĂƌƌǇŝŶŐ ĂŵŽƵŶƚ ƚŚĂƚ ǁŽƵůĚ ŚĂǀĞ ďĞĞŶ ĚĞƚĞƌŵŝŶĞĚ͕ ŶĞƚ ŽĨ ĚĞƉƌĞĐŝĂƚŝŽŶ͕ ŚĂĚ ŶŽ
ŝŵƉĂŝƌŵĞŶƚůŽƐƐďĞĞŶƌĞĐŽŐŶŝƐĞĚĨŽƌƚŚĞĂƐƐĞƚŝŶƉƌŝŽƌǇĞĂƌƐ͘^ƵĐŚƌĞǀĞƌƐĂůŝƐƌĞĐŽŐŶŝƐĞĚŝŶƉƌŽĨŝƚ
ŽƌůŽƐƐ͘


dƌĂĚĞĂŶĚŽƚŚĞƌƌĞĐĞŝǀĂďůĞƐ

dƌĂĚĞ ĂŶĚ ŽƚŚĞƌ ƌĞĐĞŝǀĂďůĞƐ ǁŝůů ĂƌŝƐĞ ĨƌŽŵ ŶŽƌŵĂů ĐŽŵŵĞƌĐŝĂů ƐĂůĞƐ ďǇ ƚŚĞ 'ƌŽƵƉ ĂŶĚ ǁŝůů ďĞ
ĐůĂƐƐŝĨŝĞĚ ĂƐ ͚ůŽĂŶƐ ĂŶĚ ƌĞĐĞŝǀĂďůĞƐ͛͘ dŚĞƐĞ ǁŝůů ďĞ ƌĞĐŽŐŶŝƐĞĚ Ăƚ ŝŶǀŽŝĐĞ ǀĂůƵĞ ĂĚũƵƐƚĞĚ ĨŽƌ ĂŶǇ
ĂůůŽǁĂŶĐĞĨŽƌŝŵƉĂŝƌŵĞŶƚ͘/ŵƉĂŝƌŵĞŶƚĂŶĚĂŶǇƌĞǀĞƌƐĂůǁŝůůďĞƌĞĐŽŐŶŝƐĞĚŝŶƉƌŽĨŝƚŽƌůŽƐƐ͘

>ŽĂŶƐĂŶĚƌĞĐĞŝǀĂďůĞƐ

>ŽĂŶƐĂŶĚƌĞĐĞŝǀĂďůĞƐĂƌĞŶŽŶͲĚĞƌŝǀĂƚŝǀĞĨŝŶĂŶĐŝĂůĂƐƐĞƚƐǁŝƚŚĨŝǆĞĚŽƌĚĞƚĞƌŵŝŶĂďůĞƉĂǇŵĞŶƚƐƚŚĂƚ
ĂƌĞŶŽƚƋƵŽƚĞĚŝŶĂŶĂĐƚŝǀĞŵĂƌŬĞƚ͘ĨƚĞƌŝŶŝƚŝĂůŵĞĂƐƵƌĞŵĞŶƚ͕ůŽĂŶƐĂŶĚƌĞĐĞŝǀĂďůĞƐĂƌĞĐĂƌƌŝĞĚĂƚ
ĂŵŽƌƚŝƐĞĚĐŽƐƚƵƐŝŶŐƚŚĞĞĨĨĞĐƚŝǀĞŝŶƚĞƌĞƐƚŵĞƚŚŽĚůĞƐƐĂŶǇĂůůŽǁĂŶĐĞĨŽƌŝŵƉĂŝƌŵĞŶƚ͘'ĂŝŶƐĂŶĚ
ůŽƐƐĞƐĂƌĞƌĞĐŽŐŶŝƐĞĚŝŶƉƌŽĨŝƚŽƌůŽƐƐǁŚĞŶƚŚĞůŽĂŶƐĂŶĚƌĞĐĞŝǀĂďůĞƐĂƌĞĚĞƌĞĐŽŐŶŝƐĞĚŽƌŝŵƉĂŝƌĞĚ͕
ĂƐǁĞůůĂƐƚŚƌŽƵŐŚƚŚĞĂŵŽƌƚŝƐĂƚŝŽŶƉƌŽĐĞƐƐ͘

dŚĞ'ƌŽƵƉ͛ƐůŽĂŶƐĂŶĚƌĞĐĞŝǀĂďůĞƐŝŶĐůƵĚĞĐĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ͘dŚĞƐĞŝŶĐůƵĚĞĐĂƐŚŝŶŚĂŶĚ͕
ĚĞƉŽƐŝƚƐŚĞůĚĂƚĐĂůůǁŝƚŚďĂŶŬƐĂŶĚďĂŶŬŽǀĞƌĚƌĂĨƚƐ͘ĂŶŬŽǀĞƌĚƌĂĨƚƐĂƌĞƐŚŽǁŶǁŝƚŚŝŶĐƵƌƌĞŶƚ
ůŝĂďŝůŝƚŝĞƐŝŶƚŚĞƐƚĂƚĞŵĞŶƚŽĨĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶ͘

&ŝŶĂŶĐŝĂůůŝĂďŝůŝƚŝĞƐ

dŚĞ'ƌŽƵƉ͛ƐĨŝŶĂŶĐŝĂůůŝĂďŝůŝƚŝĞƐĐŽŵƉƌŝƐĞ͗

dƌĂĚĞĂŶĚŽƚŚĞƌƉĂǇĂďůĞƐ

dŚĞƐĞĂƌĞŝŶŝƚŝĂůůǇƌĞĐŽŐŶŝƐĞĚĂƚŝŶǀŽŝĐĞĚǀĂůƵĞ͘dŚĞƐĞǁŝůůĂƌŝƐĞƉƌŝŶĐŝƉĂůůǇĨƌŽŵƚŚĞƌĞĐĞŝƉƚŽĨŐŽŽĚƐ
ĂŶĚ ƐĞƌǀŝĐĞƐ͘  dŚĞƌĞ ǁŝůů ďĞ ŶŽ ŵĂƚĞƌŝĂů ĚŝĨĨĞƌĞŶĐĞ ďĞƚǁĞĞŶ ƚŚĞ ŝŶǀŽŝĐĞĚ ǀĂůƵĞ ĂŶĚ ƚŚĞ ǀĂůƵĞ
ĐĂůĐƵůĂƚĞĚŽŶĂŶĂŵŽƌƚŝƐĞĚĐŽƐƚďĂƐŝƐ͘

dŚĞŝŶĚŝǀŝĚƵĂůĨŝŶĂŶĐŝĂůŝŶĨŽƌŵĂƚŝŽŶŽĨĞĂĐŚĞŶƚŝƚǇǁŝůůďĞƉƌĞƐĞŶƚĞĚŝŶƚŚĞĐƵƌƌĞŶĐǇŽĨƚŚĞƉƌŝŵĂƌǇ
ĞĐŽŶŽŵŝĐĞŶǀŝƌŽŶŵĞŶƚŝŶǁŚŝĐŚƚŚĞĞŶƚŝƚǇŽƉĞƌĂƚĞƐ;ŝƚƐĨƵŶĐƚŝŽŶĂůĐƵƌƌĞŶĐǇͿ͘dŚĞh<WŽƵŶĚ^ƚĞƌůŝŶŐ
ŝƐƚŚĞƉƌĞƐĞŶƚĂƚŝŽŶĐƵƌƌĞŶĐǇĨŽƌƚŚĞ^ŽǀĞƌĞŝŐŶDŝŶĞƐŽĨĨƌŝĐĂ'ƌŽƵƉĂŶĚƚŚĞŽŵƉĂŶǇ͛ƐĨŝŶĂŶĐŝĂů
ŝŶĨŽƌŵĂƚŝŽŶ͘dŚĞĨƵŶĐƚŝŽŶĂůĐƵƌƌĞŶĐǇŽĨƚŚĞŽŵƉĂŶǇŝƐ^ƚĞƌůŝŶŐ͘

/ŶƉƌĞƉĂƌŝŶŐƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŽĨƚŚĞŝŶĚŝǀŝĚƵĂůĞŶƚŝƚŝĞƐ͕ƚƌĂŶƐĂĐƚŝŽŶƐŝŶĐƵƌƌĞŶĐŝĞƐŽƚŚĞƌƚŚĂŶ
ƚŚĞĞŶƚŝƚǇ͛ƐĨƵŶĐƚŝŽŶĂůĐƵƌƌĞŶĐǇ;͞ĨŽƌĞŝŐŶĐƵƌƌĞŶĐŝĞƐ͟ͿǁŝůůďĞƌĞĐŽƌĚĞĚĂƚƚŚĞƌĂƚĞƐŽĨĞǆĐŚĂŶŐĞ
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ϯ͘ KhEd/E'WK>//^;ĐŽŶƚŝŶƵĞĚͿ

ƉƌĞǀĂŝůŝŶŐ ŽŶ ƚŚĞ ĚĂƚĞƐ ŽĨ ƚŚĞ ƚƌĂŶƐĂĐƚŝŽŶƐ͘  ƚ ĞĂĐŚ ďĂůĂŶĐĞ ƐŚĞĞƚ ĚĂƚĞ͕ ŵŽŶĞƚĂƌǇ ŝƚĞŵƐ
ĚĞŶŽŵŝŶĂƚĞĚŝŶĨŽƌĞŝŐŶĐƵƌƌĞŶĐŝĞƐǁŝůůďĞƌĞƚƌĂŶƐůĂƚĞĚĂƚƚŚĞƌĂƚĞƐƉƌĞǀĂŝůŝŶŐĂƚƚŚĞďĂůĂŶĐĞƐŚĞĞƚ
ĚĂƚĞ͘ǆĐŚĂŶŐĞĚŝĨĨĞƌĞŶĐĞƐĂƌŝƐŝŶŐŽŶƚŚĞƐĞƚƚůĞŵĞŶƚƐŽĨŵŽŶĞƚĂƌǇŝƚĞŵƐĂŶĚŽŶƚŚĞƌĞƚƌĂŶƐůĂƚŝŽŶ
ŽĨŵŽŶĞƚĂƌǇŝƚĞŵƐǁŝůůďĞŝŶĐůƵĚĞĚŝŶƚŚĞƐƚĂƚĞŵĞŶƚŽĨĐŽŵƉƌĞŚĞŶƐŝǀĞŝŶĐŽŵĞĨŽƌƚŚĞƉĞƌŝŽĚ͘

dĂǆĂƚŝŽŶ
/ŶĐŽŵĞ ƚĂǆ ĞǆƉĞŶƐĞ Žƌ ƚĂǆĂƚŝŽŶ ƌĞĐŽǀĞƌĂďůĞ ƌĞƉƌĞƐĞŶƚƐ ƚŚĞ ƐƵŵ ŽĨ ƚŚĞ ƚĂǆ ĐƵƌƌĞŶƚůǇ ƉĂǇĂďůĞŽƌ
ƌĞĐŽǀĞƌĂďůĞ ĂŶĚ ĚĞĨĞƌƌĞĚ ƚĂǆ͘ dŚĞ ƚĂǆ ĐƵƌƌĞŶƚůǇ ƉĂǇĂďůĞ ŝƐ ďĂƐĞĚ ŽŶ ƚĂǆĂďůĞ ƉƌŽĨŝƚ ĨŽƌ ƚŚĞ ǇĞĂƌ͘
dĂǆĂďůĞƉƌŽĨŝƚĚŝĨĨĞƌƐĨƌŽŵƉƌŽĨŝƚĂƐƌĞƉŽƌƚĞĚŝŶƚŚĞƐƚĂƚĞŵĞŶƚŽĨĐŽŵƉƌĞŚĞŶƐŝǀĞŝŶĐŽŵĞďĞĐĂƵƐĞŝƚ
ĞǆĐůƵĚĞƐŝƚĞŵƐŽĨŝŶĐŽŵĞŽƌĞǆƉĞŶƐĞƚŚĂƚĂƌĞƚĂǆĂďůĞŽƌĚĞĚƵĐƚŝďůĞŝŶŽƚŚĞƌǇĞĂƌƐĂŶĚŝƚĨƵƌƚŚĞƌ
ĞǆĐůƵĚĞƐ ŝƚĞŵƐ ƚŚĂƚ ĂƌĞ ŶĞǀĞƌ ƚĂǆĂďůĞ Žƌ ĚĞĚƵĐƚŝďůĞ͘  dŚĞ 'ƌŽƵƉ͛Ɛ ůŝĂďŝůŝƚǇ ĨŽƌ ĐƵƌƌĞŶƚ ƚĂǆ ŝƐ
ĐĂůĐƵůĂƚĞĚƵƐŝŶŐƚĂǆƌĂƚĞƐƚŚĂƚŚĂǀĞďĞĞŶĞŶĂĐƚĞĚďǇƚŚĞďĂůĂŶĐĞƐŚĞĞƚĚĂƚĞ͘

ĞĨĞƌƌĞĚƚĂǆŝƐƌĞĐŽŐŶŝƐĞĚŽŶĚŝĨĨĞƌĞŶĐĞƐďĞƚǁĞĞŶƚŚĞĐĂƌƌǇŝŶŐĂŵŽƵŶƚƐŽĨĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐŝŶ
ƚŚĞĨŝŶĂŶĐŝĂůŝŶĨŽƌŵĂƚŝŽŶĂŶĚƚŚĞĐŽƌƌĞƐƉŽŶĚŝŶŐƚĂǆďĂƐĞƐƵƐĞĚŝŶƚŚĞĐŽŵƉƵƚĂƚŝŽŶŽĨƚĂǆĂďůĞƉƌŽĨŝƚ͕
ĂŶĚŝƐĂĐĐŽƵŶƚĞĚĨŽƌƵƐŝŶŐƚŚĞďĂůĂŶĐĞƐŚĞĞƚůŝĂďŝůŝƚǇŵĞƚŚŽĚ͘ĞĨĞƌƌĞĚƚĂǆůŝĂďŝůŝƚŝĞƐĂƌĞŐĞŶĞƌĂůůǇ
ƌĞĐŽŐŶŝƐĞĚ ĨŽƌ Ăůů ƚĂǆĂďůĞ ƚĞŵƉŽƌĂƌǇ ĚŝĨĨĞƌĞŶĐĞƐ ĂŶĚ ĚĞĨĞƌƌĞĚ ƚĂǆ ĂƐƐĞƚƐ ĂƌĞ ƌĞĐŽŐŶŝƐĞĚ ƚŽ ƚŚĞ
ĞǆƚĞŶƚƚŚĂƚŝƚŝƐƉƌŽďĂďůĞƚŚĂƚƚĂǆĂďůĞƉƌŽĨŝƚƐǁŝůůďĞĂǀĂŝůĂďůĞĂŐĂŝŶƐƚǁŚŝĐŚĚĞĚƵĐƚŝďůĞƚĞŵƉŽƌĂƌǇ
ĚŝĨĨĞƌĞŶĐĞƐĐĂŶďĞƵƚŝůŝƐĞĚ͘

dŚĞĐĂƌƌǇŝŶŐĂŵŽƵŶƚŽĨĚĞĨĞƌƌĞĚƚĂǆĂƐƐĞƚƐŝƐƌĞǀŝĞǁĞĚĂƚĞĂĐŚďĂůĂŶĐĞƐŚĞĞƚĚĂƚĞĂŶĚƌĞĚƵĐĞĚƚŽ
ƚŚĞĞǆƚĞŶƚƚŚĂƚŝƚǁŝůůŶŽůŽŶŐĞƌƉƌŽďĂďůĞƚŚĂƚƐƵĨĨŝĐŝĞŶƚƚĂǆĂďůĞƉƌŽĨŝƚƐǁŝůůďĞĂǀĂŝůĂďůĞƚŽĂůůŽǁĂůů
ŽƌƉĂƌƚŽĨƚŚĞĂƐƐĞƚƚŽďĞƌĞĐŽǀĞƌĞĚ͘ĞĨĞƌƌĞĚƚĂǆŝƐĐĂůĐƵůĂƚĞĚĂƚƚŚĞƚĂǆƌĂƚĞƐƚŚĂƚĂƌĞĞǆƉĞĐƚĞĚ
ƚŽĂƉƉůǇŝŶƚŚĞƉĞƌŝŽĚǁŚĞŶƚŚĞůŝĂďŝůŝƚǇŝƐƐĞƚƚůĞĚŽƌƚŚĞĂƐƐĞƚƌĞĂůŝƐĞĚƵƐŝŶŐƚŚĞƚĂǆƌĂƚĞƐ;ĂŶĚƚĂǆ
ůĂǁƐͿƚŚĂƚŚĂǀĞďĞĞŶĞŶĂĐƚĞĚŽƌƐƵďƐƚĂŶƚŝǀĞůǇĞŶĂĐƚĞĚďǇƚŚĞĞŶĚŽĨƚŚĞƌĞƉŽƌƚŝŶŐƉĞƌŝŽĚ͘ĞĨĞƌƌĞĚ
ƚĂǆŝƐĐŚĂƌŐĞĚŽƌĐƌĞĚŝƚĞĚƚŽƚŚĞƐƚĂƚĞŵĞŶƚŽĨĐŽŵƉƌĞŚĞŶƐŝǀĞŝŶĐŽŵĞ͕ĞǆĐĞƉƚǁŚĞŶŝƚƌĞůĂƚĞƐƚŽ
ŝƚĞŵƐĐŚĂƌŐĞĚŽƌĐƌĞĚŝƚĞĚĚŝƌĞĐƚůǇŝŶŽƚŚĞƌĐŽŵƉƌĞŚĞŶƐŝǀĞŝŶĐŽŵĞ͕ŝŶǁŚŝĐŚĐĂƐĞƚŚĞĚĞĨĞƌƌĞĚƚĂǆ
ŝƐĂůƐŽďĞĚĞĂůƚǁŝƚŚŝŶŽƚŚĞƌĐŽŵƉƌĞŚĞŶƐŝǀĞŝŶĐŽŵĞ͘

ĞĨĞƌƌĞĚƚĂǆĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐĂƌĞŽĨĨƐĞƚǁŚĞŶƚŚĞ^ŽǀĞƌĞŝŐŶDŝŶĞƐŽĨĨƌŝĐĂ'ƌŽƵƉŚĂƐĂůĞŐĂůůǇ
ĞŶĨŽƌĐĞĂďůĞƌŝŐŚƚƚŽŽĨĨƐĞƚĐƵƌƌĞŶƚƚĂǆĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐĂŶĚƚŚĞĚĞĨĞƌƌĞĚƚĂǆĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐ
ƌĞůĂƚĞ ƚŽ ƚĂǆĞƐ ůĞǀŝĞĚ ďǇ ƚŚĞ ƐĂŵĞ ƚĂǆ ĂƵƚŚŽƌŝƚǇ ŽŶ ĞŝƚŚĞƌ ƚŚĞ ƐĂŵĞ ƚĂǆĂďůĞ 'ƌŽƵƉ ĐŽŵƉĂŶǇ Žƌ
ĚŝĨĨĞƌĞŶƚ'ƌŽƵƉĞŶƚŝƚŝĞƐǁŚŝĐŚŝŶƚĞŶĚƚŽƐĞƚƚůĞĐƵƌƌĞŶƚƚĂǆĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐŽŶĂŶĞƚďĂƐŝƐ͕ŽƌƚŽ
ƌĞĂůŝƐĞƚŚĞĂƐƐĞƚƐĂŶĚƐĞƚƚůĞƚŚĞůŝĂďŝůŝƚŝĞƐƐŝŵƵůƚĂŶĞŽƵƐůǇ͕ŝŶĞĂĐŚĨƵƚƵƌĞƉĞƌŝŽĚŝŶǁŚŝĐŚƐŝŐŶŝĨŝĐĂŶƚ
ĂŵŽƵŶƚƐŽĨĚĞĨĞƌƌĞĚƚĂǆĂƐƐĞƚƐŽƌůŝĂďŝůŝƚŝĞƐĂƌĞĞǆƉĞĐƚĞĚƚŽďĞƐĞƚƚůĞĚŽƌƌĞĐŽǀĞƌĞĚ͘


KƉĞƌĂƚŝŶŐƉƌŽĨŝƚĂŶĚůŽƐƐ
KƉĞƌĂƚŝŶŐ ƉƌŽĨŝƚ ĂŶĚ ůŽƐƐ ĐŽŵƉƌŝƐĞƐ ƌĞǀĞŶƵĞƐ ůĞƐƐ ŽƉĞƌĂƚŝŶŐ ĐŽƐƚƐ͘  KƉĞƌĂƚŝŶŐ ĐŽƐƚƐ ĐŽŵƉƌŝƐĞ
ĂĚũƵƐƚŵĞŶƚƐĨŽƌƌĂǁŵĂƚĞƌŝĂůƐĂŶĚĐŽŶƐƵŵĂďůĞƐƵƐĞĚ͕ĞŵƉůŽǇĞĞĐŽƐƚƐ͕ĂŵŽƌƚŝƐĂƚŝŽŶ͕ĚĞƉƌĞĐŝĂƚŝŽŶ
ĂŶĚŝŵƉĂŝƌŵĞŶƚĂŶĚŽƚŚĞƌŽƉĞƌĂƚŝŶŐĞǆƉĞŶƐĞƐ͘

ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ
ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐŝŶĐůƵĚĞĐĂƐŚŝŶŚĂŶĚĂŶĚĚĞƉŽƐŝƚƐŚĞůĚĂƚĐĂůůǁŝƚŚďĂŶŬƐ͘
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zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


ϯ͘
KhEd/E'WK>//^;ĐŽŶƚŝŶƵĞĚͿ

ƌŝƚŝĐĂůĂĐĐŽƵŶƚŝŶŐũƵĚŐĞŵĞŶƚƐĂŶĚĞƐƚŝŵĂƚĞƐ
dŚĞŝƌĞĐƚŽƌƐŵĂŬĞĂƐƐƵŵƉƚŝŽŶƐĐŽŶĐĞƌŶŝŶŐƚŚĞĨƵƚƵƌĞ͕ǁŚŝĐŚďǇĚĞĨŝŶŝƚŝŽŶǁŝůůƐĞůĚŽŵƌĞƐƵůƚŝŶ
ĂĐƚƵĂůƌĞƐƵůƚƐƚŚĂƚŵĂƚĐŚƚŚĞĂĐĐŽƵŶƚŝŶŐĞƐƚŝŵĂƚĞ͘dŚĞĂƐƐƵŵƉƚŝŽŶƐƚŚĂƚǁŝůůŚĂǀĞĂƐŝŐŶŝĨŝĐĂŶƚƌŝƐŬ
ŽĨĐĂƵƐŝŶŐĂŵĂƚĞƌŝĂůĂĚũƵƐƚŵĞŶƚƚŽƚŚĞĐĂƌƌǇŝŶŐĂŵŽƵŶƚŽĨĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐǁŝƚŚŝŶƚŚĞŶĞǆƚ
ĨŝŶĂŶĐŝĂůǇĞĂƌĂƌĞĚŝƐĐƵƐƐĞĚďĞůŽǁ͗


'ŽŝŶŐĐŽŶĐĞƌŶ
dŚĞ 'ƌŽƵƉ͛Ɛ ĂďŝůŝƚǇ ĐŽŶƚŝŶƵĞ ĂƐ Ă ŐŽŝŶŐ ĐŽŶĐĞƌŶ ǁŝůů ĚĞƉĞŶĚĞŶƚ ƵƉŽŶ ŝƚƐ ĂďŝůŝƚǇ ƚŽ ŵĞĞƚ ŝƚƐ
ŽďůŝŐĂƚŝŽŶƐĂƐƚŚĞǇĨĂůůĚƵĞ͘ĐĐŽƌĚŝŶŐůǇ͕ƚŚĞŝƌĞĐƚŽƌƐĂƐƐĞƐƐƚŚĞĞǆƉĞĐƚĞĚĨƵƚƵƌĞĐĂƐŚĨůŽǁƐŚĂǀŝŶŐ
ƌĞŐĂƌĚƚŽƚŚĞ'ƌŽƵƉ͛ƐĂďŝůŝƚǇƚŽĚŽƐŽ͕ĞŝƚŚĞƌĨƌŽŵĞǆŝƐƚŝŶŐĨŝŶĂŶĐŝĂůƌĞƐŽƵƌĐĞƐŽƌďǇƌĂŝƐŝŶŐĂĚĚŝƚŝŽŶĂů
ĨƵŶĚƐƚŽĞŝƚŚĞƌĐŽŶƚŝŶƵĞŝƚƐĞǆƉůŽƌĂƚŝŽŶƉƌŽŐƌĂŵŵĞƐŽƌƚŽƌĞĂůŝƐĞŝƚƐĞǆƉůŽƌĂƚŝŽŶĂƐƐĞƚƐ͘

sĂůƵĂƚŝŽŶ ŽĨ ĞǆƉůŽƌĂƚŝŽŶ͕ ĞǀĂůƵĂƚŝŽŶ ĂŶĚ ĚĞǀĞůŽƉŵĞŶƚ ĞǆƉĞŶĚŝƚƵƌĞ͕ ŵŝŶŝŶŐ ƉƌŽƉĞƌƚǇ ĂŶĚ ŵŝŶŝŶŐ
ĞƋƵŝƉŵĞŶƚ

dŚĞǀĂůƵĞŽĨƚŚĞ'ƌŽƵƉ͛ƐĞǆƉůŽƌĂƚŝŽŶ͕ĞǀĂůƵĂƚŝŽŶĂŶĚĚĞǀĞůŽƉŵĞŶƚĞǆƉĞŶĚŝƚƵƌĞ͕ŵŝŶŝŶŐƉƌŽƉĞƌƚǇ
ĂŶĚŵŝŶŝŶŐĞƋƵŝƉŵĞŶƚǁŝůůďĞĚĞƉĞŶĚĞŶƚƵƉŽŶƚŚĞƐƵĐĐĞƐƐŽĨƚŚĞ'ƌŽƵƉŝŶĚŝƐĐŽǀĞƌŝŶŐĞĐŽŶŽŵŝĐ
ĂŶĚ ƌĞĐŽǀĞƌĂďůĞ ŵŝŶĞƌĂů ƌĞƐŽƵƌĐĞƐ͕ ĞƐƉĞĐŝĂůůǇ ŝŶ ƚŚĞ ĐŽƵŶƚƌŝĞƐ ŽĨ ŽƉĞƌĂƚŝŽŶ ǁŚĞƌĞ ƉŽůŝƚŝĐĂů͕
ĞĐŽŶŽŵŝĐ͕ůĞŐĂů͕ƌĞŐƵůĂƚŽƌǇĂŶĚƐŽĐŝĂůƵŶĐĞƌƚĂŝŶƚŝĞƐĂƌĞƉŽƚĞŶƚŝĂůƌŝƐŬĨĂĐƚŽƌƐ͘

dŚĞ ĨƵƚƵƌĞ ƌĞǀĞŶƵĞ ĨůŽǁƐ ƌĞůĂƚŝŶŐ ƚŽ ƚŚĞƐĞ ĂƐƐĞƚƐ ŝƐ ƵŶĐĞƌƚĂŝŶ ĂŶĚ ǁŝůů ĂůƐŽ ďĞ ĂĨĨĞĐƚĞĚ ďǇ
ĐŽŵƉĞƚŝƚŝŽŶ͕ƌĞůĂƚŝǀĞĞǆĐŚĂŶŐĞƌĂƚĞƐďĞƚǁĞĞŶƚŚĞh^ŽůůĂƌ͕ƚŚĞƵƌŽĂŶĚƚŚĞ'ƵŝŶĞĂ&ƌĂŶĐ͕ĂŶĚ
ƉŽƚĞŶƚŝĂůŶĞǁůĞŐŝƐůĂƚŝŽŶĂŶĚƌĞůĂƚĞĚĞŶǀŝƌŽŶŵĞŶƚĂůƌĞƋƵŝƌĞŵĞŶƚƐ͘


dŚĞ'ƌŽƵƉ͛ƐĂďŝůŝƚǇƚŽĐŽŶƚŝŶƵĞŝƚƐĞǆƉůŽƌĂƚŝŽŶƉƌŽŐƌĂŵƐĂŶĚĚĞǀĞůŽƉŝƚƐƉƌŽũĞĐƚƐŝƐĚĞƉĞŶĚĞŶƚŽŶ
ĨƵƚƵƌĞ ĨƵŶĚƌĂŝƐŝŶŐƐ ƚŚĞ ŽƵƚĐŽŵĞ ŽĨ ǁŚŝĐŚ ŝƐ ƵŶĐĞƌƚĂŝŶ͘ dŚĞ ĂďŝůŝƚǇ ŽĨ ƚŚĞ 'ƌŽƵƉ ƚŽ ĐŽŶƚŝŶƵĞ
ŽƉĞƌĂƚŝŶŐǁŝƚŚŝŶ'ƵŝŶĞĂŝƐĚĞƉĞŶĚĞŶƚŽŶĂƐƚĂďůĞƉŽůŝƚŝĐĂůĞŶǀŝƌŽŶŵĞŶƚǁŚŝĐŚŝƐƵŶĐĞƌƚĂŝŶďĂƐĞĚ
ŽŶƚŚĞŚŝƐƚŽƌǇŽĨƚŚĞĐŽƵŶƚƌǇ͘dŚŝƐŵĂǇĂůƐŽŝŵƉĂĐƚƚŚĞ'ƌŽƵƉ͛ƐůĞŐĂůƚŝƚůĞƚŽĂƐƐĞƚƐŚĞůĚǁŚŝĐŚǁŽƵůĚ
ĂůƐŽŝŵƉĂĐƚŽŶƚŚĞ'ƌŽƵƉ͘


dŚĞƌĞŚĂǀĞďĞĞŶŶŽĐŚĂŶŐĞƐŵĂĚĞƚŽĂŶǇƉĂƐƚĂƐƐƵŵƉƚŝŽŶƐ͘


/ŵƉĂŝƌŵĞŶƚƚĞƐƚŝŶŐ

dŚĞƌĞĐŽǀĞƌĂďůĞĂŵŽƵŶƚƐŽĨĐĂƐŚŐĞŶĞƌĂƚŝŶŐƵŶŝƚƐĂŶĚŝŶĚŝǀŝĚƵĂůĂƐƐĞƚƐǁŝůůďĞĚĞƚĞƌŵŝŶĞĚďĂƐĞĚ
ŽŶƚŚĞŚŝŐŚĞƌŽĨǀĂůƵĞͲŝŶͲƵƐĞĐĂůĐƵůĂƚŝŽŶƐĂŶĚĨĂŝƌǀĂůƵĞůĞƐƐĐŽƐƚƐƚŽƐĞůů͘dŚĞƐĞĐĂůĐƵůĂƚŝŽŶƐǁŝůů
ƌĞƋƵŝƌĞ ƚŚĞ ƵƐĞ ŽĨ ĞƐƚŝŵĂƚĞƐ ĂŶĚ ĂƐƐƵŵƉƚŝŽŶƐ͘  /ƚ ŝƐ ƌĞĂƐŽŶĂďůǇ ƉŽƐƐŝďůĞ ƚŚĂƚ ĂƐƐƵŵƉƚŝŽŶƐ ŵĂǇ
ĐŚĂŶŐĞǁŚŝĐŚŵĂǇŝŵƉĂĐƚƚŚĞŝƌĞĐƚŽƌƐ͛ĞƐƚŝŵĂƚĞƐĂŶĚŵĂǇƚŚĞŶƌĞƋƵŝƌĞĂŵĂƚĞƌŝĂůĂĚũƵƐƚŵĞŶƚƚŽ
ƚŚĞĐĂƌƌǇŝŶŐǀĂůƵĞŽĨĂƐƐĞƚƐ͘

dŚĞŝƌĞĐƚŽƌƐƌĞǀŝĞǁĂŶĚƚĞƐƚƚŚĞĐĂƌƌǇŝŶŐǀĂůƵĞŽĨƚĂŶŐŝďůĞĂŶĚŝŶƚĂŶŐŝďůĞĂƐƐĞƚƐǁŚĞŶĞǀĞŶƚƐŽƌ
ĐŚĂŶŐĞƐŝŶĐŝƌĐƵŵƐƚĂŶĐĞƐƐƵŐŐĞƐƚƚŚĂƚƚŚĞĐĂƌƌǇŝŶŐĂŵŽƵŶƚŵĂŶǇŶŽƚďĞƌĞĐŽǀĞƌĂďůĞ͘ƐƐĞƚƐǁŝůůďĞ
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ϯ͘KhEd/E'WK>//^;ĐŽŶƚŝŶƵĞĚͿ

ŐƌŽƵƉĞĚĂƚƚŚĞůŽǁĞƐƚůĞǀĞůĨŽƌǁŚŝĐŚŝĚĞŶƚŝĨŝĂďůĞĐĂƐŚĨůŽǁƐĂƌĞůĂƌŐĞůǇŝŶĚĞƉĞŶĚĞŶƚŽĨĐĂƐŚĨůŽǁƐ
ŽĨŽƚŚĞƌĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐ͘/ĨƚŚĞƌĞĂƌĞŝŶĚŝĐĂƚŝŽŶƐƚŚĂƚŝŵƉĂŝƌŵĞŶƚŵĂǇŚĂǀĞŽĐĐƵƌƌĞĚ͕ĞƐƚŝŵĂƚĞƐ
ǁŝůůďĞƉƌĞƉĂƌĞĚŽĨĞǆƉĞĐƚĞĚĨƵƚƵƌĞĐĂƐŚĨůŽǁƐĨŽƌĞĂĐŚŐƌŽƵƉŽĨĂƐƐĞƚƐ͘ǆƉĞĐƚĞĚĨƵƚƵƌĞĐĂƐŚĨůŽǁƐ
ƵƐĞĚƚŽĚĞƚĞƌŵŝŶĞƚŚĞǀĂůƵĞŝŶƵƐĞŽĨƚĂŶŐŝďůĞĂŶĚŝŶƚĂŶŐŝďůĞĂƐƐĞƚƐǁŝůůďĞŝŶŚĞƌĞŶƚůǇƵŶĐĞƌƚĂŝŶ
ĂŶĚĐŽƵůĚŵĂƚĞƌŝĂůůǇĐŚĂŶŐĞŽǀĞƌƚŝŵĞ͘

^ŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚƐ

ƋƵŝƚǇͲƐĞƚƚůĞĚ ƐŚĂƌĞͲďĂƐĞĚ ƉĂǇŵĞŶƚƐ ƚŽ ŝƌĞĐƚŽƌƐ ĂƌĞ ŵĞĂƐƵƌĞĚ Ăƚ ƚŚĞ ĨĂŝƌ ǀĂůƵĞ ŽĨ ƚŚĞ ĞƋƵŝƚǇ
ŝŶƐƚƌƵŵĞŶƚƐ Ăƚ ƚŚĞ ŐƌĂŶƚ ĚĂƚĞ͘ dŚĞ ĨĂŝƌ ǀĂůƵĞ ĞǆĐůƵĚĞƐ ƚŚĞ ĞĨĨĞĐƚ ŽĨ ŶŽŶͲŵĂƌŬĞƚ ďĂƐĞĚ ǀĞƐƚŝŶŐ
ĐŽŶĚŝƚŝŽŶƐ͘ ĞƚĂŝůƐ ƌĞŐĂƌĚŝŶŐ ƚŚĞ ĚĞƚĞƌŵŝŶĂƚŝŽŶ ŽĨ ƚŚĞ ĨĂŝƌ ǀĂůƵĞ ŽĨ ĞƋƵŝƚǇͲƐĞƚƚůĞĚ ƐŚĂƌĞͲďĂƐĞĚ
ƚƌĂŶƐĂĐƚŝŽŶƐĂƌĞƐĞƚŽƵƚŝŶEŽƚĞϭϳ͘

dŚĞĨĂŝƌǀĂůƵĞĚĞƚĞƌŵŝŶĞĚĂƚƚŚĞŐƌĂŶƚĚĂƚĞŽĨƚŚĞĞƋƵŝƚǇͲƐĞƚƚůĞĚƐŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚƐŝƐĞǆƉĞŶƐĞĚ
ŽŶĂƐƚƌĂŝŐŚƚͲůŝŶĞďĂƐŝƐŽǀĞƌƚŚĞǀĞƐƚŝŶŐƉĞƌŝŽĚ͕ďĂƐĞĚŽŶƚŚĞ'ƌŽƵƉ͛ƐĞƐƚŝŵĂƚĞŽĨƐŚĂƌĞƐƚŚĂƚǁŝůů
ĞǀĞŶƚƵĂůůǇǀĞƐƚĂŶĚĂĚũƵƐƚĞĚĨŽƌƚŚĞĞĨĨĞĐƚŽĨŶŽŶͲŵĂƌŬĞƚͲďĂƐĞĚǀĞƐƚŝŶŐĐŽŶĚŝƚŝŽŶƐ͘

ϰ͘ KWZd/E'^'DEd^

KƉĞƌĂƚŝŶŐ ƐĞŐŵĞŶƚƐ ĂƌĞ ďĂƐĞĚ ŽŶ ŝŶƚĞƌŶĂů ƌĞƉŽƌƚƐ ĂďŽƵƚ ĐŽŵƉŽŶĞŶƚƐ ŽĨ ƚŚĞ 'ƌŽƵƉ͕ ǁŚŝĐŚ ĂƌĞ
ƌĞŐƵůĂƌůǇ ƌĞǀŝĞǁĞĚ ďǇ ƚŚĞ ŚĂŝƌŵĂŶ ďĞŝŶŐ ƚŚĞ ŚŝĞĨ KƉĞƌĂƚŝŶŐ ĞĐŝƐŝŽŶ DĂŬĞƌƐ ;͞KD͟Ϳ ĨŽƌ
ƐƚƌĂƚĞŐŝĐĚĞĐŝƐŝŽŶŵĂŬŝŶŐĂŶĚƌĞƐŽƵƌĐĞĂůůŽĐĂƚŝŽŶŝŶŽƌĚĞƌƚŽĂůůŽĐĂƚĞƌĞƐŽƵƌĐĞƐƚŽƚŚĞƐĞŐŵĞŶƚĂŶĚ
ƚŽĂƐƐĞƐƐŝƚƐƉĞƌĨŽƌŵĂŶĐĞ͘

dŚĞ 'ƌŽƵƉ ƵŶĚĞƌƚĂŬĞƐ ŽŶůǇ ŽŶĞ ďƵƐŝŶĞƐƐ ĂĐƚŝǀŝƚǇ ĂƐ ĚĞƐĐƌŝďĞĚ ŝŶ ƚŚĞ ŝƌĞĐƚŽƌ͛Ɛ ƌĞƉŽƌƚ͘ ůů
ƚƌĂŶƐĂĐƚŝŽŶƐ ďĞƚǁĞĞŶ ĞĂĐŚ ƌĞƉŽƌƚĂďůĞ ƐĞŐŵĞŶƚ ĂƌĞ ĂĐĐŽƵŶƚĞĚ ĨŽƌ ƵƐŝŶŐ ƚŚĞ ƐĂŵĞ ĂĐĐŽƵŶƚŝŶŐ
ƉŽůŝĐŝĞƐĂƐƚŚĞ'ƌŽƵƉƵƐĞƐ͕ĂƐƐĞƚŽƵƚŝŶEŽƚĞϯ͘ĐĐŽƌĚŝŶŐůǇ͕ƚŚĞ'ƌŽƵƉ͛ƐŽƉĞƌĂƚŝŶŐƐĞŐŵĞŶƚƐŚĂǀĞ
ďĞĞŶĚĞƚĞƌŵŝŶĞĚďĂƐĞĚŽŶŐĞŽŐƌĂƉŚŝĐĂůĂƌĞĂƐ͘

dŚĞ'ƌŽƵƉŚĂƐŶŽƚŐĞŶĞƌĂƚĞĚƌĞǀĞŶƵĞĚƵƌŝŶŐƚŚĞĞŝƚŚĞƌŽĨƚŚĞǇĞĂƌƐĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲŽƌ
ϯϭĞĐĞŵďĞƌϮϬϭϱ͘dŚĞ'ƌŽƵƉ͛ƐƌĞƐƵůƚƐďǇƌĞƉŽƌƚĂďůĞƐĞŐŵĞŶƚĂƌĞĂƐĨŽůůŽǁƐ͗

ƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϲ




h<
ά

'ƵŝŶĞĂ
ά

'ƌŽƵƉ
ά

Z^h>d^
KƉĞƌĂƚŝŶŐůŽƐƐ
/ŶƚĞƌĞƐƚŝŶĐŽŵĞ






;ϮϬϳ͕ϱϮϲͿ
ϲ͕ϭϯϲ


;ϭϱϳͿ
Ͳ


;ϮϬϳ͕ϲϴϯͿ
ϲ͕ϭϯϲ






ƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϱ;ƌĞƐƚĂƚĞĚͿ




Z^h>d^
KƉĞƌĂƚŝŶŐůŽƐƐ
/ŶƚĞƌĞƐƚŝŶĐŽŵĞ




 ;ϳϭϯ͕ϵϴϴͿ

ϱϱϳ


Ϯϵ

105

h<
ά

'ƵŝŶĞĂ
ά

'ƌŽƵƉ
ά



;ϭ͕Ϯϳϴ͕ϬϱϵͿ ;ϭ͕ϵϵϮ͕ϬϰϳͿ
Ͳ
ϱϱϳ




EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


ůůƚƌĂŶƐĂĐƚŝŽŶƐďĞƚǁĞĞŶĞĂĐŚƌĞƉŽƌƚĂďůĞƐĞŐŵĞŶƚĂƌĞĂĐĐŽƵŶƚĞĚĨŽƌƵƐŝŶŐƚŚĞƐĂŵĞĂĐĐŽƵŶƚŝŶŐ
ƉŽůŝĐŝĞƐĂƐƚŚĞ'ƌŽƵƉƵƐĞƐ͕ĂƐƐĞƚŽƵƚŝŶEŽƚĞϯ͘dŚĞ'ƌŽƵƉ͛ƐĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐďǇƌĞƉŽƌƚĂďůĞ
ƐĞŐŵĞŶƚĂƌĞĂƐĨŽůůŽǁƐ͗Ͳ

ƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϲ




h<
ά

'ƵŝŶĞĂ
ά

'ƌŽƵƉ
ά

^^d^
ĂƐŚ
/ŶƚĂŶŐŝďůĞĂƐƐĞƚƐ
dŽƚĂůĂƐƐĞƚƐ

>//>/d/^
dƌĂĚĞĂŶĚŽƚŚĞƌƉĂǇĂďůĞƐ



 ϯϵϵ͕ϰϰϲ

Ͳ
 ϰϬϭ͕ϴϴϰ




 ϰϵ͕ϴϴϯ


Ͳ
Ͳ
Ͳ


Ͳ


ϯϵϵ͕ϰϰϲ
Ͳ
ϰϬϭ͕ϴϴϰ


ϰϵ͕ϴϴϯ

h<
ά

'ƵŝŶĞĂ
ά

'ƌŽƵƉ
ά


ϱϬϭ͕Ϭϭϯ
Ͳ
Ϯϰϵ͕ϳϵϱ


ϯϳ͕ϰϰϯ



ϭϱϳ
Ͳ
Ͳ


Ͳ



ϱϬϭ͕ϭϳϬ
Ͳ
Ϯϰϵ͕ϳϵϱ


ϯϳ͕ϰϰϯ




ƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϱ
^^d^
ĂƐŚ
/ŶƚĂŶŐŝďůĞĂƐƐĞƚƐ
dŽƚĂůĂƐƐĞƚƐ

>//>/d/^
dƌĂĚĞĂŶĚŽƚŚĞƌƉĂǇĂďůĞƐ

ϱ͘
^d&&K^d^


ƐĂƚϯϭĞĐĞŵďĞƌ

tĂŐĞƐĂŶĚƐĂůĂƌŝĞƐ
^ŽĐŝĂůƐĞĐƵƌŝƚǇĐŽƐƚƐ
^ŚĂƌĞďĂƐĞĚƉĂǇŵĞŶƚĞǆƉĞŶƐĞ



ϮϬϭϲ
ά

ZĞƐƚĂƚĞĚ
ϮϬϭϱ
ά

Ͳ
Ͳ
ϴϵ͕ϴϮϭ
ϴϵ͕ϴϮϭ

ϭϬ͕ϵϭϮ
Ϯ͕ϴϭϭ
ϱϴϱ͕ϴϱϭ
ϱϵϵ͕ϱϳϰ


dŚĞĂǀĞƌĂŐĞŵŽŶƚŚůǇŶƵŵďĞƌŽĨ'ƌŽƵƉĞŵƉůŽǇĞĞƐĚƵƌŝŶŐƚŚĞǇĞĂƌǁĂƐĂƐĨŽůůŽǁƐ͗

ƐĂƚϯϭĞĐĞŵďĞƌ
ŝƌĞĐƚŽƌƐ
ŵƉůŽǇĞĞƐ




ϯϬ
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ϮϬϭϲ
EƵŵďĞƌ

ϮϬϭϱ
EƵŵďĞƌ

ϯ
Ͳ
ϯ

ϯ
ϱ
ϴ


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


ůů ĞŵƉůŽǇĞĞƐ ƌĞůĂƚŝŶŐ ƚŽ ƚŚĞ ƉƌŝŽƌ ǇĞĂƌ ǁĞƌĞ ĞŶŐĂŐĞĚ ŝŶ ĞǆƉůŽƌĂƚŝŽŶ ĂĐƚŝǀŝƚŝĞƐ ŝŶ 'ƵŝŶĞĂ͘
ĐĐŽƌĚŝŶŐůǇ͕ ƚŚĞ ĞŵƉůŽǇŵĞŶƚ ĐŽƐƚƐ ĨŽƌŵ ƉĂƌƚ ŽĨ ƚŚĞ ĞǆƉůŽƌĂƚŝŽŶ ĐŽƐƚƐ ŝŶĐůƵĚĞĚ ŝŶ ƚŚĞ ĨŝŶĂŶĐŝĂů
ƐƚĂƚĞŵĞŶƚƐĂƐŝŶƚĂŶŐŝďůĞĂƐƐĞƚƐ͘

EŽŝƌĞĐƚŽƌƐ͛ĞŵŽůƵŵĞŶƚƐǁĞƌĞƉĂŝĚĚƵƌŝŶŐƚŚĞǇĞĂƌ͘ĞƚĂŝůƐŽĨƚƌĂŶƐĂĐƚŝŽŶƐǁŝƚŚŝƌĞĐƚŽƌƐĂƌĞƐĞƚ
ŽƵƚŝŶEŽƚĞϭϴƚŽƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘
:ĞƌĞŵǇ^ƉĂƌƌŽǁŝƐŶŽƚƚĂŬŝŶŐĂŶǇĨĞĞƐŝŶƌĞůĂƚŝŽŶƚŽŚŝƐƌŽůĞĂƐEŽŶͲĞǆĞĐƵƚŝǀĞŝƌĞĐƚŽƌĂŶĚŚĂƐŝŶ
ůŝĞƵŽĨƐƵĐŚďĞĞŶŐƌĂŶƚĞĚϮϮ͕ϬϬϬ͕ϬϬϬƐŚĂƌĞǁĂƌƌĂŶƚƐ͘ĂĐŚǁĂƌƌĂŶƚĞŶƚŝƚůĞƐŚŝŵƚŽƐƵďƐĐƌŝďĞĨŽƌ
ŽŶĞKƌĚŝŶĂƌǇ^ŚĂƌĞĂƚƚŚĞƉƌŝĐĞŽĨϬ͘ϮϯƉĞŶĐĞƉĞƌƐŚĂƌĞ͘ϭϭ͕ϬϬϬ͕ϬϬϬǁĂƌƌĂŶƚƐŵĂǇďĞĞǆĞƌĐŝƐĞĚ
ĨƌŽŵϮϴ:ƵůǇϮϬϭϲƵŶƚŝůϮϵ:ƵůǇϮϬϮϭ͘dŚĞƌĞŵĂŝŶŝŶŐϭϭ͕ϬϬϬ͕ϬϬϬǁĂƌƌĂŶƚƐĂƌĞĞǆĞƌĐŝƐĂďůĞŽŶƚŚĞ
ĞǆĞĐƵƚŝŽŶŽĨĂƌĞǀĞƌƐĞƚĂŬĞŽǀĞƌďǇƚŚĞŽŵƉĂŶǇ͘^ĞĞEŽƚĞϭϳĨŽƌĨƵƌƚŚĞƌĚĞƚĂŝůƐ͘
ϲ͘

KWZd/E'>K^^/^^dd&dZ,Z'/E'͗




ƐĂƚϯϭĞĐĞŵďĞƌ


ϮϬϭϲ
ά

/ŵƉĂŝƌŵĞŶƚŽĨŝŶƚĂŶŐŝďůĞĂƐƐĞƚƐ
^ŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚƐ
&ĞĞƐƉĂǇĂďůĞƚŽƚŚĞŽŵƉĂŶǇ͛ƐĂƵĚŝƚŽƌĨŽƌƚŚĞĂƵĚŝƚŽĨƚŚĞŽŵƉĂŶǇ͛Ɛ
ĂŶŶƵĂůĂĐĐŽƵŶƚƐ
&ĞĞƐƉĂǇĂďůĞƚŽƚŚĞŽŵƉĂŶǇ͛ƐĂƵĚŝƚŽƌĨŽƌŽƚŚĞƌƐĞƌǀŝĐĞƐ͗
^ĞƌǀŝĐĞƐƌĞůĂƚŝŶŐƚŽĐŽƌƉŽƌĂƚĞĨŝŶĂŶĐĞƚƌĂŶƐĂĐƚŝŽŶƐĞŶƚĞƌĞĚŝŶƚŽ

ϳ͘
&/EE/EKD

Ͳ ϭ͕Ϯϳϴ͕Ϭϱϵ
ϴϵ͕ϴϮϭ

ϴ͕ϬϬϬ

Ͳ

ϱϴϱ͕ϴϱϭ

ϭϮ͕ϬϬϬ

Ϯ͕ϰϬϬ


ƐĂƚϯϭĞĐĞŵďĞƌ

ϮϬϭϲ
ά

ϮϬϭϱ
ά

ĂŶŬŝŶƚĞƌĞƐƚ

ϲ͕ϭϯϲ

ϱϱϲ

ϴ͘


dyd/KE



ƐĂƚϯϭĞĐĞŵďĞƌ
ŶĂůǇƐŝƐŽĨƚŚĞƚĂǆĐŚĂƌŐĞ͗
ƵƌƌĞŶƚƚĂǆ͗
dŽƚĂůƚĂǆĐŚĂƌŐĞŝŶƚŚĞŝŶĐŽŵĞƐƚĂƚĞŵĞŶƚ








ZĞƐƚĂƚĞĚ
ϮϬϭϱ
ά

ϯϭ
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ϮϬϭϲ
ά

ϮϬϭϱ
ά



Ͳ
Ͳ



Ͳ
Ͳ


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ




ƐĂƚϯϭĞĐĞŵďĞƌ


ϮϬϭϲ
ά

ZĞƐƚĂƚĞĚ
ϮϬϭϱ
ά

ZĞĐŽŶĐŝůŝĂƚŝŽŶŽĨƚŚĞƚĂǆĐŚĂƌŐĞ͗


ƵƌƌĞŶƚƚĂǆ͗


>ŽƐƐďĞĨŽƌĞƚĂǆ
;ϮϬϭ͕ϱϰϳͿ ;ϭ͕ϵϵϭ͕ϰϵϬͿ
>ŽƐƐďĞĨŽƌĞƚĂǆŵƵůƚŝƉůŝĞĚďǇƐƚĂŶĚĂƌĚƌĂƚĞŽĨĐŽƌƉŽƌĂƚŝŽŶƚĂǆ
;ϰϬ͕ϯϬϵͿ
;ϯϵϴ͕ϮϵϴͿ



ĨĨĞĐƚƐŽĨ͗


EŽŶͲĚĞĚƵĐƚŝďůĞĐŽƐƚƐ
ϭϴ͕ϭϲϵ
ϯϳϮ͕ϵϬϲ
ĞĨĞƌƌĞĚƚĂǆŶŽƚƉƌŽǀŝĚĞĚ
ϮϮ͕ϭϰϬ
Ϯϱ͕ϯϵϮ
dŽƚĂůƚĂǆĐŚĂƌŐĞŝŶƚŚĞŝŶĐŽŵĞƐƚĂƚĞŵĞŶƚ
Ͳ
Ͳ

 ĚĞĨĞƌƌĞĚ ƚĂǆ ĂƐƐĞƚ ŚĂƐ ŶŽƚ ďĞĞŶ ƌĞĐŽŐŶŝƐĞĚ ŝŶ ƌĞƐƉĞĐƚ ŽĨ ĚĞĚƵĐƚŝďůĞ ƚĞŵƉŽƌĂƌǇ ĚŝĨĨĞƌĞŶĐĞƐ
ƌĞůĂƚŝŶŐ ƚŽ ůŽƐƐĞƐ ĐĂƌƌŝĞĚ ĨŽƌǁĂƌĚ Ăƚ ƚŚĞ ǇĞĂƌͲĞŶĚ͕ ĂƐ ƚŚĞƌĞ ŝƐ ŝŶƐƵĨĨŝĐŝĞŶƚ ĞǀŝĚĞŶĐĞ ƚŚĂƚ ƚĂǆĂďůĞ
ƉƌŽĨŝƚƐǁŝůůďĞĂǀĂŝůĂďůĞŝŶƚŚĞĨŽƌĞƐĞĞĂďůĞĨƵƚƵƌĞĂŐĂŝŶƐƚǁŚŝĐŚƚŚĞĚĞĚƵĐƚŝďůĞƚĞŵƉŽƌĂƌǇĚŝĨĨĞƌĞŶĐĞ
ĐĂŶďĞƵƚŝůŝƐĞĚ͘dŚĞĂŵŽƵŶƚŽĨƚŚĞĂƐƐĞƚŶŽƚƌĞĐŽŐŶŝƐĞĚŝƐάϱϲϵ͕ϰϰϲ;ϮϬϭϱ͗άϱϰϳ͕ϯϬϲͿ͘


ĚĞĨĞƌƌĞĚƚĂǆĂƐƐĞƚŚĂƐĂůƐŽŶŽƚďĞĞŶƌĞĐŽŐŶŝƐĞĚŝŶƌĞƐƉĞĐƚŽĨĚĞĚƵĐƚŝďůĞƚĞŵƉŽƌĂƌǇĚŝĨĨĞƌĞŶĐĞƐ
ƌĞůĂƚŝŶŐƚŽƚŚĞĐŽƐƚŽĨƚŚĞĞƋƵŝƚǇƐĞƚƚůĞĚƐŚĂƌĞďĂƐĞĚƉĂǇŵĞŶƚƐĂǁĂƌĚƐĚĞƚĂŝůĞĚŝŶEŽƚĞϭϲ͕ĂƐƚŚĞƌĞ
ŝƐŝŶƐƵĨĨŝĐŝĞŶƚĞǀŝĚĞŶĐĞƚŚĂƚƚĂǆĂďůĞƉƌŽĨŝƚƐǁŝůůďĞĂǀĂŝůĂďůĞŝŶƚŚĞĨŽƌĞƐĞĞĂďůĞĨƵƚƵƌĞĂŐĂŝŶƐƚǁŚŝĐŚ
ƚŚĞ ĚĞĚƵĐƚŝďůĞ ƚĞŵƉŽƌĂƌǇĚŝĨĨĞƌĞŶĐĞ ĐĂŶ ďĞ ƵƚŝůŝƐĞĚ͘dŚĞ ĂŵŽƵŶƚŽĨ ƚŚĞ ĂƐƐĞƚŶŽƚƌĞĐŽŐŶŝƐĞĚ ŝŶ
ϮϬϭϲŝƐάϭϲϮ͕ϱϮϲ͘

dŚĞĂƐƐĞƚƐǁŽƵůĚďĞƌĞĐŽǀĞƌĞĚŝĨƚŚĞ'ƌŽƵƉŵĂĚĞƚĂǆĂďůĞƉƌŽĨŝƚƐŝŶĨƵƚƵƌĞǇĞĂƌƐ͘


ϵ͘ >K^^K&WZEdKDWEz


ƐƉĞƌŵŝƚƚĞĚďǇ^ĞĐƚŝŽŶϰϬϴŽĨƚŚĞŽŵƉĂŶŝĞƐĐƚϮϬϬϲ͕ƚŚĞŝŶĐŽŵĞƐƚĂƚĞŵĞŶƚŽĨƚŚĞŽŵƉĂŶǇŝƐ
ŶŽƚƉƌĞƐĞŶƚĞĚĂƐƉĂƌƚŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘dŚĞŽŵƉĂŶǇ͛ƐůŽƐƐĨŽƌƚŚĞǇĞĂƌǁĂƐάϮϬϭ͕ϯϵϬ
;ϮϬϭϱƌĞƐƚĂƚĞĚ͗άϭ͕ϵϵϭ͕ϰϵϬͿ͘

ϭϬ͘ >K^^WZ^,Z

ĂƐŝĐĞĂƌŶŝŶŐƐƉĞƌƐŚĂƌĞŝƐĐĂůĐƵůĂƚĞĚďǇĚŝǀŝĚŝŶŐƚŚĞůŽƐƐĂƚƚƌŝďƵƚĂďůĞƚŽŽƌĚŝŶĂƌǇƐŚĂƌĞŚŽůĚĞƌƐďǇ
ƚŚĞǁĞŝŐŚƚĞĚĂǀĞƌĂŐĞŶƵŵďĞƌŽĨKƌĚŝŶĂƌǇƐŚĂƌĞƐŽƵƚƐƚĂŶĚŝŶŐĚƵƌŝŶŐƚŚĞƉĞƌŝŽĚ͘

ƐĂƚϯϭĞĐĞŵďĞƌ
tĞŝŐŚƚĞĚĂǀĞƌĂŐĞŶƵŵďĞƌŽĨŽƌĚŝŶĂƌǇƐŚĂƌĞƐŝŶŝƐƐƵĞ
>ŽƐƐĂĨƚĞƌƚĂǆĂƚŝŽŶ;άͿ
>ŽƐƐƉĞƌƐŚĂƌĞ;ƉĞŶĐĞͿ


ϮϬϭϲ
ϴϲϬ͕ϴϱϴ͕ϵϱϱ
;ϮϬϭ͕ϱϰϳͿ
;Ϭ͘ϬϮͿ

ZĞƐƚĂƚĞĚ
ϮϬϭϱ
ϯϭϮ͕ϯϲϯ͕ϱϵϬ
;ϭ͕ϵϵϭ͕ϰϵϬͿ
;Ϭ͘ϲϰͿ


ƵĞ ƚŽƚŚĞƌĞ ďĞŝŶŐ Ă ůŽƐƐĚƵƌŝŶŐ ƚŚĞ ƉĞƌŝŽĚ ƚŚĞƌĞ ĂƌĞ ŶŽ ĚŝůƵƚŝǀĞ ƚƌĂŶƐĂĐƚŝŽŶƐ ĂŶĚ ƚŚĞƌĞĨŽƌĞ ŶŽ
ĚŝůƵƚĞĚůŽƐƐƉĞƌƐŚĂƌĞŚĂƐďĞĞŶƉƌĞƐĞŶƚĞĚ͘



ϯϮ
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EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


ϭϭ͘




/EdE'/>^^d^


ŽƐƚ
ƚϯϭĞĐĞŵďĞƌϮϬϭϱ
ĚĚŝƚŝŽŶƐ
ƚϯϭĞĐĞŵďĞƌϮϬϭϱ
ƚϯϭĞĐĞŵďĞƌϮϬϭϲ

/ŵƉĂŝƌŵĞŶƚ
ϭ:ĂŶƵĂƌǇϮϬϭϱ
/ŵƉĂŝƌŵĞŶƚĐŚĂƌŐĞ
ƚϯϭĞĐĞŵďĞƌϮϬϭϱ
ƚϯϭĞĐĞŵďĞƌϮϬϭϲ

EĞƚďŽŽŬǀĂůƵĞĂƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϱĂŶĚϮϬϭϲ















 ǆƉůŽƌĂƚŝŽŶ
ĐŽƐƚƐ
ά


 ϰ͕ϵϳϮ͕ϭϬϯ

ϭϭϵ͕ϭϲϭ
 ϱ͕Ϭϵϭ͕Ϯϲϰ
 ϱ͕Ϭϵϭ͕Ϯϲϰ




 ϯ͕ϴϭϯ͕ϮϬϱ
 ϭ͕Ϯϳϴ͕Ϭϱϵ
 ϱ͕Ϭϵϭ͕Ϯϲϰ
 ϱ͕Ϭϵϭ͕Ϯϲϰ



Ͳ


ǆƉůŽƌĂƚŝŽŶĂĐƚŝǀŝƚŝĞƐĂƌĞĚĞĨĞƌƌĞĚƵŶƚŝůĂƌĞĂƐŽŶĂďůĞĂƐƐĞƐƐŵĞŶƚĐĂŶďĞŵĂĚĞŽĨƚŚĞĞǆŝƐƚĞŶĐĞŽƌ
ŽƚŚĞƌǁŝƐĞŽĨĞĐŽŶŽŵŝĐĂůůǇƌĞĐŽǀĞƌĂďůĞƌĞƐĞƌǀĞƐ͘dŚĞŝƌĞĐƚŽƌƐŚĂǀĞƌĞǀŝĞǁĞĚƚŚĞĐĂƌƌǇŝŶŐǀĂůƵĞŽĨ
ƚŚĞ ĞǆƉůŽƌĂƚŝŽŶ ĂƐƐĞƚƐ ĂŶĚ ĂŶ ŝŵƉĂŝƌŵĞŶƚ ƉƌŽǀŝƐŝŽŶ ŚĂƐ ďĞĞŶ ŵĂĚĞ ƚŽ ƌĞĨůĞĐƚ ƚŚĞŝƌ ĞǆƉĞĐƚĞĚ
ƌĞĐŽǀĞƌĂďůĞǀĂůƵĞ͕ŝŶƚŚĞůŝŐŚƚŽĨĚŝƐĐƵƐƐŝŽŶƐǁŝƚŚƉŽƚĞŶƚŝĂůƐƚƌĂƚĞŐŝĐƉĂƌƚŶĞƌƐ͘

dŚĞϮϬϭϱ/ŵƉĂŝƌŵĞŶƚĐŚĂƌŐĞƐĂƌĞŝŶĐůƵĚĞĚƵŶĚĞƌΗĚŵŝŶŝƐƚƌĂƚŝǀĞĞǆƉĞŶƐĞƐΗŝŶƚŚĞŽŶƐŽůŝĚĂƚĞĚ
^ƚĂƚĞŵĞŶƚŽĨŽŵƉƌĞŚĞŶƐŝǀĞ/ŶĐŽŵĞ͘


ϭϮ͘



/Es^dDEd^

ŽƐƚ
ƚϯϭĞĐĞŵďĞƌϮϬϭϱ
ĚĚŝƚŝŽŶƐ
ƚϯϭĞĐĞŵďĞƌϮϬϭϱ
ƚϯϭĞĐĞŵďĞƌϮϬϭϲ

/ŵƉĂŝƌŵĞŶƚ
ϭ:ĂŶƵĂƌǇϮϬϭϱ
/ŵƉĂŝƌŵĞŶƚĐŚĂƌŐĞ
ƚϯϭĞĐĞŵďĞƌϮϬϭϱ
ƚϯϭĞĐĞŵďĞƌϮϬϭϲ

EĞƚďŽŽŬǀĂůƵĞĂƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϱĂŶĚϮϬϭϲ



ϯϯ

109































/ŶǀĞƐƚŵĞŶƚƐĂŶĚůŽŶŐƚĞƌŵůŽĂŶƐ
ŝŶƐƵďƐŝĚŝĂƌǇƵŶĚĞƌƚĂŬŝŶŐƐ

ά

ϲ͕ϬϬϱ͕ϳϱϱ
ϭϭϵ͕ϭϲϭ
ϲ͕ϭϮϰ͕ϵϭϲ
ϲ͕ϭϮϰ͕ϵϭϲ


ϰ͕ϴϰϲ͕ϴϱϳ
ϭ͕Ϯϳϴ͕Ϭϱϵ
ϲ͕ϭϮϰ͕ϵϭϲ
ϲ͕ϭϮϰ͕ϵϭϲ

 
Ͳ


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ



ĞƚĂŝůƐŽĨƚŚĞŝŶǀĞƐƚŵĞŶƚƐŝŶƐƵďƐŝĚŝĂƌǇƵŶĚĞƌƚĂŬŝŶŐƐŚĞůĚďǇƚŚĞŽŵƉĂŶǇĂƌĞĂƐĨŽůůŽǁƐ͗


EĂŵĞŽĨ
ŽŵƉĂŶǇ







ZĞŐŝƐƚĞƌĞĚĂĚĚƌĞƐƐ


^ŽǀĞƌĞŝŐŶ
DŝŶĞƐŽĨ
ĨƌŝĐĂ
>ŝŵŝƚĞĚ


YƵŝũĂŶŽΘ
ƐƐŽĐŝĂƚĞƐ͕
dŚŝƌĚ&ůŽŽƌ͕
^ĂůĚƵďĂƵŝůĚŝŶŐ
ĂƐƚϱϯƌĚ^ƚƌĞĞƚ͕
DĂƌďĞůůĂ
WĂŶĂŵĂŝƚǇ͕
ZĞƉƵďůŝĐŽĨ
WĂŶĂŵĂ
^ŽǀĞƌĞŝŐŶ YƵŝũĂŶŽΘ
DŝŶĞƐŽĨ ƐƐŽĐŝĂƚĞƐ͕
'ƵŝŶĞĂ
dŚŝƌĚ&ůŽŽƌ͕
>ŝŵŝƚĞĚ
^ĂůĚƵďĂƵŝůĚŝŶŐ
ĂƐƚϱϯƌĚ^ƚƌĞĞƚ͕
DĂƌďĞůůĂ
WĂŶĂŵĂŝƚǇ͕
ZĞƉƵďůŝĐŽĨ
WĂŶĂŵĂ
'ƵŝŽƌĚ^ ŝƚĠŚĞŵŝŶĚĞ&Ğƌ͕
ŽŵŵƵŶĞĚĞ
<ĂůŽƵŵ͕
ŽŶĂŬƌǇ͕
ZĞƉƵďůŝĐŽĨ'ƵŝŶĞĂ

ŽƵŶƚƌǇŽĨ
ŝŶĐŽƌƉŽƌĂƚŝŽŶ

,ŽůĚŝŶŐ


s/


KƌĚŝŶĂƌǇ
^ŚĂƌĞƐ

s/

KƌĚŝŶĂƌǇ
^ŚĂƌĞƐ

ϳϱй

KƌĚŝŶĂƌǇ
^ŚĂƌĞƐ

ϳϱй

'ƵŝŶĞĂ

WƌŽƉŽƌƚŝŽŶ
ŽĨƐŚĂƌĞƐ
ĂŶĚǀŽƚŝŶŐ
ƌŝŐŚƚƐŚĞůĚ

ϭϬϬй

EĂƚƵƌĞŽĨ
ďƵƐŝŶĞƐƐ


DŝŶĞƌĂů
ĞǆƉůŽƌĂƚŝŽŶ

DŝŶĞƌĂů
ĞǆƉůŽƌĂƚŝŽŶ

DŝŶĞƌĂů
ĞǆƉůŽƌĂƚŝŽŶ


dŚĞ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ŽĨ ^ŽǀĞƌĞŝŐŶ DŝŶĞƐ ŽĨ 'ƵŝŶĞĂ >ŝŵŝƚĞĚ ĂŶĚ 'ƵŝŽƌĚ ^ ŚĂǀĞ ďĞĞŶ
ĐŽŶƐŽůŝĚĂƚĞĚŝŶƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐďĞĐĂƵƐĞƚŚĞŽŵƉĂŶǇŚĂƐĐŽŶƚƌŽůŽǀĞƌƚŚĞŝƌďŽĂƌĚƐĂŶĚ
ƚŚĞŵĂũŽƌŝƚǇŽĨŽƉĞƌĂƚŝŶŐǀŽƚŝŶŐƌŝŐŚƚƐƚŚƌŽƵŐŚĂŐƌĞĞŵĞŶƚƐƐŝŐŶĞĚǁŝƚŚŽƚŚĞƌĚŝƌĞĐƚŽƌƐ͘


Ŷ ŝŵƉĂŝƌŵĞŶƚ ƉƌŽǀŝƐŝŽŶ ǁĂƐ ƚĂŬĞŶ ŝŶ ϮϬϭϱ ĂŐĂŝŶƐƚ ƚŚĞ ŽŵƉĂŶǇ͛Ɛ ŝŶǀĞƐƚŵĞŶƚ ŝŶ ƐƵďƐŝĚŝĂƌǇ
ƵŶĚĞƌƚĂŬŝŶŐƐƚŽƌĞĨůĞĐƚƚŚĞŝŵƉĂŝƌŵĞŶƚŽĨƚŚĞƐƵďƐŝĚŝĂƌŝĞƐ͛ŝŶƚĂŶŐŝďůĞĂƐƐĞƚƐĂƐƐĞƚŽƵƚŝŶEŽƚĞϭϭ
ĂďŽǀĞ͘










ϯϰ

110






EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


ϭϯ͘

^^d^,>&KZ^>


ƐĂƚϯϭĞĐĞŵďĞƌ
'ƌŽƵƉ
/ŶƚĂŶŐŝďůĞĂƐƐĞƚƐ
ŽŵƉĂŶǇ
/ŶǀĞƐƚŵĞŶƚƐ

ϮϬϭϲ
ά

ϮϬϭϱ
ά


Ͳ

Ͳ


Ͳ

Ͳ

ƐĞǆƉůĂŝŶĞĚŝŶƚŚĞŝƌĞĐƚŽƌƐZĞƉŽƌƚ͕ŽŶϮϬ:ĂŶƵĂƌǇϮϬϭϳƚŚĞ'ƌŽƵƉƐŽůĚŝƚƐϳϱйŝŶƚĞƌĞƐƚŝŶƚŚĞ
DĂŶĚŝĂŶĂ'ŽůĚWƌŽũĞĐƚƚŽsŽůĐĂŶŝĐ'ŽůĚDŝŶĞƐ/ŶĐ;͚sŽůĐĂŶŝĐ͛Ϳ͕ĨŽƌŵĞƌůǇsŽůĐĂŶŝĐDĞƚĂůƐŽƌƉ͕ŝŶ
ĞǆĐŚĂŶŐĞĨŽƌϭϬϬйŽĨƚŚĞŽŵƉĂŶǇ͛ƐƐŚĂƌĞƐŝŶ^ŽǀĞƌĞŝŐŶDŝŶĞƐŽĨĨƌŝĐĂ>ŝŵŝƚĞĚ͕ƚŚĞŽŵƉĂŶǇ
ƌĞĐĞŝǀĞĚϮ͕ϱϬϮ͕ϰϴϵƐŚĂƌĞƐŝŶsŽůĐĂŶŝĐ͕ĂĐŽŵƉĂŶǇůŝƐƚĞĚŽŶd^ysĞŶƚƵƌĞǆĐŚĂŶŐĞ͕ĂƐƚŽĐŬĞǆĐŚĂŶŐĞ
ŝŶ ĂŶĂĚĂ͘ ƚ ƚŚĞ ĚĂƚĞ ŽĨ ƚŚĞ ƚƌĂŶƐĂĐƚŝŽŶ sŽůĐĂŶŝĐ͛Ɛ ƐŚĂƌĞƐ ŚĂĚ Ă ƐŚĂƌĞ ƉƌŝĐĞ ŽĨ ΨϬ͘ϰϱ
;ĂƉƉƌŽǆŝŵĂƚĞůǇάϬ͘ϮϴƉĞƌƐŚĂƌĞͿ͘dŚŝƐƚƌĂŶƐĂĐƚŝŽŶŵĞĞƚƐƚŚĞ/&Z^ϱ͚EŽŶͲĐƵƌƌĞŶƚĂƐƐĞƚƐŚĞůĚĨŽƌƐĂůĞ
ĂŶĚ ŝƐĐŽŶƚŝŶƵĞĚ ŽƉĞƌĂƚŝŽŶƐ͛ ĚĞĨŝŶŝƚŝŽŶ ŽĨ ŚĞůĚ ĨŽƌ ƐĂůĞ ďĞĐĂƵƐĞ ƚŚĞ ĂƐƐĞƚ ǁĂƐ ĂǀĂŝůĂďůĞ ĨŽƌ
ŝŵŵĞĚŝĂƚĞƐĂůĞŝŶŝƚƐƉƌĞƐĞŶƚĐŽŶĚŝƚŝŽŶĂŶĚƚŚĞƐĂůĞǁĂƐŚŝŐŚůǇƉƌŽďĂďůĞĂƚƚŚĞďĂůĂŶĐĞƐŚĞĞƚĚĂƚĞ͘
dŚĞƌĞĂƌĞŶŽĂĚĚŝƚŝŽŶĂůŵĞĂƐƵƌĞŵĞŶƚĚŝĨĨĞƌĞŶĐĞƐŽŶƌĞĐůĂƐƐŝĨŝĞĚƚŽŚĞůĚĨŽƌƐĂůĞĂƐƚŚĞĂƐƐĞƚƐǁĞƌĞ
ĨƵůůǇŝŵƉĂŝƌĞĚŝŶƚŚĞƉƌŝŽƌǇĞĂƌ;ƐĞĞEŽƚĞƐϭϭĂŶĚϭϮͿ͘


ϭϰ͘ dZEKd,ZWz>^

ƐĂƚϯϭĞĐĞŵďĞƌ

ϮϬϭϲ
ά

ϮϬϭϱ
ά

'ƌŽƵƉ


ĐĐƌƵĂůƐ
ϰϵ͕ϴϴϯ
ϯϳ͕ϰϰϯ
ŽŵƉĂŶǇ


ĐĐƌƵĂůƐ
ϰϵ͕ϴϴϯ
ϯϳ͕ϰϰϯ


ϭϱ͘ &/EE/>/E^dZhDEd^

dŚĞ'ƌŽƵƉĂŶĚŽŵƉĂŶǇƵƐĞĨŝŶĂŶĐŝĂůŝŶƐƚƌƵŵĞŶƚƐƐƵĐŚĂƐƚƌĂĚĞƌĞĐĞŝǀĂďůĞƐĂŶĚƉĂǇĂďůĞƐĂŶĚŽƚŚĞƌ
ŝƚĞŵƐƚŚĂƚĂƌŝƐĞĚŝƌĞĐƚůǇĨƌŽŵƚŚĞŝƌŽƉĞƌĂƚŝŽŶƐ͘dŚĞŵĂŝŶƉƵƌƉŽƐĞŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůŝŶƐƚƌƵŵĞŶƚƐŝƐ
ƚŽŚĞůƉĨŝŶĂŶĐĞƚŚĞ'ƌŽƵƉ͛ƐĂŶĚŽŵƉĂŶǇ͛ƐŽƉĞƌĂƚŝŽŶƐ͘


ĨŝŶĂŶĐŝĂůŝŶƐƚƌƵŵĞŶƚŝƐĂŶǇĐŽŶƚƌĂĐƚƚŚĂƚŐŝǀĞƐƌŝƐĞƚŽďŽƚŚĂĨŝŶĂŶĐŝĂůĂƐƐĞƚŽĨŽŶĞĞŶƚĞƌƉƌŝƐĞĂŶĚ
ĂĨŝŶĂŶĐŝĂůůŝĂďŝůŝƚǇŽƌĞƋƵŝƚǇŝŶƐƚƌƵŵĞŶƚŽĨĂŶŽƚŚĞƌĞŶƚĞƌƉƌŝƐĞ͘


dŚĞ 'ƌŽƵƉ͛Ɛ ĂŶĚ ŽŵƉĂŶǇ͛Ɛ ĨŝŶĂŶĐŝĂů ŝŶƐƚƌƵŵĞŶƚƐ͕ ǁŚŝĐŚ ĂƌĞ ƌĞĐŽŐŶŝƐĞĚ ŝŶ ƚŚĞŝƌ ƌĞƐƉĞĐƚŝǀĞ
ƐƚĂƚĞŵĞŶƚƐŽĨĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶ͕ĐŽŵƉƌŝƐĞĨŝŶĂŶĐŝĂůĂƐƐĞƚƐĂƚĨĂŝƌǀĂůƵĞƌĞĐŽŐŶŝƐĞĚƚŚƌŽƵŐŚƉƌŽĨŝƚ
ĂŶĚůŽƐƐ͕ĐĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ͕ƌĞĐĞŝǀĂďůĞƐĂŶĚƉĂǇĂďůĞƐ͘dŚĞŝŶĨŽƌŵĂƚŝŽŶĂďŽƵƚƚŚĞĞǆƚĞŶƚ
ĂŶĚ ŶĂƚƵƌĞ ŽĨ ƚŚĞƐĞ ƌĞĐŽŐŶŝƐĞĚ ĨŝŶĂŶĐŝĂů ŝŶƐƚƌƵŵĞŶƚƐ͕ ŝŶĐůƵĚŝŶŐ ƐŝŐŶŝĨŝĐĂŶƚƚĞƌŵƐ ĂŶĚ ĐŽŶĚŝƚŝŽŶƐ
ƚŚĂƚŵĂǇĂĨĨĞĐƚƚŚĞĂŵŽƵŶƚ͕ƚŝŵŝŶŐĂŶĚĐĞƌƚĂŝŶƚǇŽĨĨƵƚƵƌĞĐĂƐŚĨůŽǁƐĂƌĞĚŝƐĐůŽƐĞĚŝŶƚŚĞƌĞƐƉĞĐƚŝǀĞ
ŶŽƚĞƐďĞůŽǁ͕ǁŚĞƌĞĂƉƉůŝĐĂďůĞ͘




ϯϱ

111


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


ϭϱ͘ &/EE/>/E^dZhDEd^;ĐŽŶƚŝŶƵĞĚͿ

dŚĞ'ƌŽƵƉĂŶĚŽŵƉĂŶǇĚŽŶŽƚŐĞŶĞƌĂůůǇĞŶƚĞƌŝŶƚŽĚĞƌŝǀĂƚŝǀĞƚƌĂŶƐĂĐƚŝŽŶƐ;ƐƵĐŚĂƐŝŶƚĞƌĞƐƚƌĂƚĞ
ƐǁĂƉƐĂŶĚĨŽƌǁĂƌĚĨŽƌĞŝŐŶĐƵƌƌĞŶĐǇĐŽŶƚƌĂĐƚƐͿĂŶĚŝƚŝƐ͕ĂŶĚŚĂƐďĞĞŶƚŚƌŽƵŐŚŽƵƚƚŚĞƉĞƌŝŽĚƵŶĚĞƌ
ƌĞǀŝĞǁ͕ ƚŚĞ 'ƌŽƵƉ͛Ɛ ĂŶĚ ŽŵƉĂŶǇ͛Ɛ ƉŽůŝĐǇ ƚŚĂƚ ŶŽ ƚƌĂĚŝŶŐ ŝŶ ĨŝŶĂŶĐŝĂů ŝŶƐƚƌƵŵĞŶƚƐ ƐŚĂůů ďĞ
ƵŶĚĞƌƚĂŬĞŶ͘

dŚĞƌĞǁĞƌĞŶŽĨŝŶĂŶĐŝĂůŝŶƐƚƌƵŵĞŶƚƐŶŽƚƌĞĐŽŐŶŝƐĞĚŝŶƚŚĞƐƚĂƚĞŵĞŶƚƐŽĨĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶŽĨƚŚĞ
'ƌŽƵƉĂŶĚƚŚĞŽŵƉĂŶǇ͘

&ŝŶĂŶĐŝĂůŝŶƐƚƌƵŵĞŶƚƐďǇĐĂƚĞŐŽƌǇ

ƐƐĞƚƐƉĞƌƐƚĂƚĞŵĞŶƚŽĨĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶ

ƐĂƚϯϭĞĐĞŵďĞƌ
'ƌŽƵƉʹ>ŽĂŶƐĂŶĚƌĞĐĞŝǀĂďůĞƐ
WƌĞƉĂǇŵĞŶƚƐ
ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ
ŽŵƉĂŶǇͲ>ŽĂŶƐĂŶĚƌĞĐĞŝǀĂďůĞƐ
WƌĞƉĂǇŵĞŶƚƐ
ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ

ϮϬϭϲ
ά

ϮϬϭϱ
ά


Ϯ͕ϰϯϴ
ϯϵϵ͕ϰϰϲ

Ϯ͕ϰϯϴ
ϯϵϵ͕ϰϰϲ


Ͳ
ϱϬϭ͕ϭϳϬ

Ͳ
ϱϬϭ͕Ϭϭϯ


dŚĞĐĂƌƌǇŝŶŐǀĂůƵĞŽĨƚŚĞůŽĂŶƐĂŶĚƌĞĐĞŝǀĂďůĞƐĂƌĞĂƌĞĂƐŽŶĂďůĞĂƉƉƌŽǆŝŵĂƚŝŽŶŽĨƚŚĞŝƌĨĂŝƌǀĂůƵĞ͘

>ŝĂďŝůŝƚŝĞƐƉĞƌƐƚĂƚĞŵĞŶƚŽĨĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶ
dŚĞĂĐĐƌƵĂůƐĂƌĞŶŽƚĨŝŶĂŶĐŝĂůůŝĂďŝůŝƚŝĞƐ͘

dŚĞŝƌĞĐƚŽƌƐĐŽŶƐŝĚĞƌƚŚĞĐĂƌƌǇŝŶŐǀĂůƵĞŽĨƚŚĞĨŝŶĂŶĐŝĂůĂƐƐĞƚƐƚŽĂƉƉƌŽǆŝŵĂƚĞƚŚĞŝƌĨĂŝƌǀĂůƵĞƐ͘

&ŝŶĂŶĐŝĂůƌŝƐŬŵĂŶĂŐĞŵĞŶƚŽďũĞĐƚŝǀĞƐĂŶĚƉŽůŝĐŝĞƐ


dŚĞ'ƌŽƵƉ͛ƐĂĐƚŝǀŝƚŝĞƐĞǆƉŽƐĞŝƚƚŽĂǀĂƌŝĞƚǇŽĨĨŝŶĂŶĐŝĂůƌŝƐŬƐ͗ĐƵƌƌĞŶĐǇƌŝƐŬ͕ĐƌĞĚŝƚƌŝƐŬ͕ůŝƋƵŝĚŝƚǇƌŝƐŬ
ĂŶĚ ĐĂƐŚ ĨůŽǁ ŝŶƚĞƌĞƐƚͲƌĂƚĞ ƌŝƐŬ͘  dŚĞƐĞ ƌŝƐŬƐ ĂƌĞ ůŝŵŝƚĞĚ ďǇ ƚŚĞ 'ƌŽƵƉ͛Ɛ ĨŝŶĂŶĐŝĂů ŵĂŶĂŐĞŵĞŶƚ
ƉŽůŝĐŝĞƐĂŶĚƉƌĂĐƚŝĐĞƐĚĞƐĐƌŝďĞĚďĞůŽǁ͗

;ĂͿ
&ŽƌĞŝŐŶĐƵƌƌĞŶĐǇĞǆĐŚĂŶŐĞƌŝƐŬƐ
dŚĞ 'ƌŽƵƉ ĚŽĞƐ ŶŽƚ ŚĞĚŐĞ ŝƚƐ ĨŽƌĞŝŐŶ ĐƵƌƌĞŶĐŝĞƐ͘ dŚĞ ĚŝƌĞĐƚŽƌƐ ďĞůŝĞǀĞ ƚŚĂƚ ƚŚĞ ĐŽŶƚƌĂĐƚƐ ĨŽƌ
ƚƌĂŶƐĨĞƌƐŽĨĨƵŶĚƐƚŽ'ƵŝŶĞĂĂƌĞƐŽƐŵĂůů͕ƚŚĞƌĞǁŽƵůĚďĞŶŽďĞŶĞĨŝƚŐĂŝŶĞĚĨƌŽŵŚĞĚŐŝŶŐƚŚĞƐĞ
ĐŽŶƚƌĂĐƚƐŽŶƚŚĞŵĂƌŬĞƚ͘dŚĞƐŝƚƵĂƚŝŽŶŝƐŵŽŶŝƚŽƌĞĚŽŶĂƌĞŐƵůĂƌďĂƐŝƐ͘dƌĂŶƐĂĐƚŝŽŶƐǁŝƚŚǀĞŶĚŽƌƐ
ĂƌĞ ŵĂŝŶůǇ ĚĞŶŽŵŝŶĂƚĞĚ ŝŶ Ă ŶƵŵďĞƌ ŽĨ ĐƵƌƌĞŶĐŝĞƐ͘ dŚĞƌĞĨŽƌĞ͕ ƚŚĞ ĚŝƌĞĐƚŽƌƐ ĐŽŶƐŝĚĞƌ ƚŚĂƚ ƚŚĞ
ĐƵƌƌĞŶĐǇĞǆƉŽƐƵƌĞĂƌŝƐŝŶŐĨƌŽŵƚŚĞƐĞƚƌĂŶƐĂĐƚŝŽŶƐŝƐŶŽƚƐŝŐŶŝĨŝĐĂŶƚƚŽƚŚĞ'ƌŽƵƉ͘ƚϯϭĞĐĞŵďĞƌ
ϮϬϭϲ͕ĂůůĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐŽĨƚŚĞ'ƌŽƵƉĂŶĚŽŵƉĂŶǇǁĞƌĞĚĞŶŽŵŝŶĂƚĞĚŝŶƐƚĞƌůŝŶŐ͘
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ϭϱ͘ &/EE/>/E^dZhDEd^;ĐŽŶƚŝŶƵĞĚͿ

;ďͿ
ƌĞĚŝƚƌŝƐŬ
ƐƚŚĞ'ƌŽƵƉŚĂĚŶŽƚƵƌŶŽǀĞƌĚƵƌŝŶŐƚŚĞƉĞƌŝŽĚ͕ƚŚĞƌĞŝƐŶŽƐŝŐŶŝĨŝĐĂŶƚĐŽŶĐĞŶƚƌĂƚŝŽŶŽĨĐƌĞĚŝƚƌŝƐŬ͘
dŚĞ'ƌŽƵƉĚŽĞƐŶŽƚŚĂǀĞǁƌŝƚƚĞŶĐƌĞĚŝƚƌŝƐŬŵĂŶĂŐĞŵĞŶƚƉŽůŝĐŝĞƐŽƌŐƵŝĚĞůŝŶĞƐ͘
dŚĞ 'ƌŽƵƉ͛Ɛ ĐĂƐŚ ŝƐ ŚĞůĚ ŝŶ ƌĞƉƵƚĂďůĞ ďĂŶŬƐ͘  dŚĞ ĐĂƌƌǇŝŶŐ ĂŵŽƵŶƚ ŽĨ ƚŚĞƐĞ ĨŝŶĂŶĐŝĂů ĂƐƐĞƚƐ
ƌĞƉƌĞƐĞŶƚƐƚŚĞŵĂǆŝŵƵŵĐƌĞĚŝƚĞǆƉŽƐƵƌĞ͘

;ĐͿ
>ŝƋƵŝĚŝƚǇƌŝƐŬƐ
dŚĞ 'ƌŽƵƉ ĐƵƌƌĞŶƚůǇ ŚĂƐ ŶŽ ŽƉĞƌĂƚŝŽŶĂů ƌĞǀĞŶƵĞ ƐƚƌĞĂŵƐ͘ KƉĞƌĂƚŝŽŶĂů ĐĂƐŚ ĨůŽǁ ƌĞƉƌĞƐĞŶƚƐ ƚŚĞ
ŽŶŐŽŝŶŐĞǆƉůŽƌĂƚŝŽŶĂŶĚĂĚŵŝŶŝƐƚƌĂƚŝŽŶĐŽƐƚƐ͘dŚĞŐƌŽƵƉŵĂŶĂŐĞƐŝƚƐůŝƋƵŝĚŝƚǇƌĞƋƵŝƌĞŵĞŶƚƐďǇƚŚĞ
ƵƐĞŽĨůŽŶŐĂŶĚƐŚŽƌƚƚĞƌŵĐĂƐŚĨůŽǁĨŽƌĞĐĂƐƚƐ͘

dŚĞ 'ƌŽƵƉ͛Ɛ ƉŽůŝĐǇ ŝƐ ƚŽ ĞŶƐƵƌĞ ĨĂĐŝůŝƚŝĞƐ ĂƌĞ ĂǀĂŝůĂďůĞ ĂƐ ƌĞƋƵŝƌĞĚ ĂŶĚ ƚŽ ŝƐƐƵĞ ƐŚĂƌĞ ĐĂƉŝƚĂů ŝŶ
ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ ůŽŶŐ ĂŶĚ ƐŚŽƌƚ ƚĞƌŵ ĐĂƐŚ ĨůŽǁ ĨŽƌĞĐĂƐƚƐ͘ dŚĞ 'ƌŽƵƉ ĐƵƌƌĞŶƚůǇ ŚĂƐ ŶŽ ƵŶĚƌĂǁŶ
ĨĂĐŝůŝƚŝĞƐĂƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϲ͘dŚĞ'ƌŽƵƉĂĐƚŝǀĞůǇŵĂŶĂŐĞƐŝƚƐǁŽƌŬŝŶŐĨŝŶĂŶĐĞƚŽĞŶƐƵƌĞƚŚĞ
ŐƌŽƵƉŚĂƐƐƵĨĨŝĐŝĞŶƚĨƵŶĚƐĨŽƌŽƉĞƌĂƚŝŽŶƐĂŶĚƉůĂŶŶĞĚĞǆƉĂŶƐŝŽŶ͘

dŚĞ 'ƌŽƵƉ͛Ɛ ĨŝŶĂŶĐŝĂů ůŝĂďŝůŝƚŝĞƐ ĂƌĞ ƉƌŝŵĂƌŝůǇ ĂĐĐƌƵĂůƐ͘ ůů ĂŵŽƵŶƚƐ ĂƌĞ ĚƵĞ ĨŽƌ ƉĂǇŵĞŶƚ ŝŶ
ĂĐĐŽƌĚĂŶĐĞǁŝƚŚĂŐƌĞĞĚƐĞƚƚůĞŵĞŶƚƚĞƌŵƐǁŝƚŚƐƵƉƉůŝĞƌƐŽƌƐƚĂƚŝŶŐĚĞĂĚůŝŶĞƐǁŝƚŚŝŶŽŶĞǇĞĂƌ͘

;ĚͿ
ĂƐŚĨůŽǁĂŶĚĨĂŝƌǀĂůƵĞŝŶƚĞƌĞƐƚƌĂƚĞƌŝƐŬƐ
dŚĞ 'ƌŽƵƉ ŚĂƐ ŶŽ ŝŶƚĞƌĞƐƚͲďĞĂƌŝŶŐ ůŝĂďŝůŝƚŝĞƐ͘ /ŶƚĞƌĞƐƚ ƌĂƚĞƐ ŽŶ ďĂŶŬ ĚĞƉŽƐŝƚƐ ĂƌĞ ďĂƐĞĚ ŽŶ ƚŚĞ
ƌĞůĞǀĂŶƚŶĂƚŝŽŶĂůŝŶƚĞƌͲďĂŶŬŽĨĨĞƌĞĚƌĂƚĞƐ͘dŚĞ'ƌŽƵƉŚĂƐŶŽĨŝǆĞĚŝŶƚĞƌĞƐƚƌĂƚĞĂƐƐĞƚƐ͘

dŚĞŵĂŝŶĨŝŶĂŶĐŝĂůƌŝƐŬƐĨŽƌƚŚĞ'ƌŽƵƉĂƌĞŐŝǀĞŶŝŶƚŚĞŝƌĞĐƚŽƌƐ͛ZĞƉŽƌƚ͘

ƚϯϭĞĐĞŵďĞƌϮϬϭϲ͕ƚŚĞĐƵƌƌĞŶĐǇĂŶĚŝŶƚĞƌĞƐƚƌĂƚĞƉƌŽĨŝůĞŽĨƚŚĞĨŝŶĂŶĐŝĂůĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐŽĨ
ƚŚĞ'ƌŽƵƉĂŶĚŽŵƉĂŶǇǁĂƐĂƐĨŽůůŽǁƐ͗

ƐĂƚϯϭĞĐĞŵďĞƌ
&ŝŶĂŶĐŝĂůĂƐƐĞƚƐͲ'ƌŽƵƉͲ'W^ƚĞƌůŝŶŐ
KƚŚĞƌƌĞĐĞŝǀĂďůĞƐ
ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ
&ŝŶĂŶĐŝĂůĂƐƐĞƚƐͲŽŵƉĂŶǇʹ'W^ƚĞƌůŝŶŐ
WƌĞƉĂǇŵĞŶƚƐ
ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ

ϮϬϭϲ
ά

ϮϬϭϱ
ά


Ϯ͕ϰϯϴ
ϯϵϵ͕ϰϰϲ

Ϯ͕ϰϯϴ
ϯϵϵ͕ϰϰϲ


Ͳ
ϱϬϭ͕ϭϳϬ

Ͳ
ϱϬϭ͕Ϭϭϯ


dŚĞĞĨĨĞĐƚŽĨĂϭйŵŽǀĞŵĞŶƚŝŶƚŚĞŝŶƚĞƌĞƐƚƌĂƚĞƐŽĨĨĞƌĞĚďǇƚŚĞďĂŶŬƐŝƐĐŽŶƐŝĚĞƌĞĚŶĞŐůŝŐŝďůĞ͘

;ĞͿ
ĂƉŝƚĂůƌŝƐŬŵĂŶĂŐĞŵĞŶƚ
dŚĞ'ƌŽƵƉĚĞĨŝŶĞƐĐĂƉŝƚĂůĂƐƚŚĞƚŽƚĂůĞƋƵŝƚǇŽĨƚŚĞŐƌŽƵƉ͘dŚĞ'ƌŽƵƉŵĂŶĂŐĞƐŝƚƐĐĂƉŝƚĂůƚŽĞŶƐƵƌĞ
ƚŚĂƚ ĞŶƚŝƚŝĞƐ ǁŝƚŚŝŶ ƚŚĞ 'ƌŽƵƉ ǁŝůů ďĞ ĂďůĞ ƚŽ ĐŽŶƚŝŶƵĞ ŝŶĚŝǀŝĚƵĂůůǇ ĂƐ ŐŽŝŶŐ ĐŽŶĐĞƌŶƐ͕ ǁŚŝůĞ
ŵĂǆŝŵŝƐŝŶŐƚŚĞƌĞƚƵƌŶƚŽƐŚĂƌĞŚŽůĚĞƌƐƚŚƌŽƵŐŚƚŚĞŽƉƚŝŵŝƐĂƚŝŽŶŽĨĚĞďƚĂŶĚĞƋƵŝƚǇďĂůĂŶĐĞƐ͘dŚĞ
'ƌŽƵƉŵĂŶĂŐĞƐŝƚƐĐĂƉŝƚĂůƐƚƌƵĐƚƵƌĞĂŶĚŵĂŬĞƐĂĚũƵƐƚŵĞŶƚƐƚŽŝƚ͕ŝŶƚŚĞůŝŐŚƚŽĨĐŚĂŶŐĞƐŝŶĞĐŽŶŽŵŝĐ
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zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


ĐŽŶĚŝƚŝŽŶƐ͘ dŽ ŵĂŝŶƚĂŝŶ Žƌ ĂĚũƵƐƚ ŝƚƐ ĐĂƉŝƚĂů ƐƚƌƵĐƚƵƌĞ͕ ƚŚĞ 'ƌŽƵƉ ŵĂǇ ĂĚũƵƐƚ ƚŚĞ ĂŵŽƵŶƚ ŽĨ
ĚŝǀŝĚĞŶĚƐƚŽƐŚĂƌĞŚŽůĚĞƌƐ͕ŝƐƐƵĞŶĞǁƐŚĂƌĞƐŽƌƌĞƚƵƌŶĐĂƉŝƚĂůƚŽƐŚĂƌĞŚŽůĚĞƌƐ͕ĂŶĚƌĂŝƐĞĚĞďƚŽƌƐĞůů
ĂƐƐĞƚƐƚŽƌĞĚƵĐĞĚĞďƚ͘

ϭϲ͘^,ZW/d>

ĂͿ
^ŚĂƌĞĐĂƉŝƚĂů

dŚĞŽŵƉĂŶǇŚĂƐŽŶĞĐůĂƐƐŽĨKƌĚŝŶĂƌǇƐŚĂƌĞǁŚŝĐŚĐĂƌƌǇŶŽƌŝŐŚƚƚŽĨŝǆĞĚŝŶĐŽŵĞŶŽƌŚĂǀĞĂŶǇ
ƉƌĞĨĞƌĞŶĐĞƐŽƌƌĞƐƚƌŝĐƚŝŽŶƐĂƚƚĂĐŚĞĚ͘

ƐĂƚϯϭĞĐĞŵďĞƌ

ϮϬϭϲ
ά

/ƐƐƵĞĚĂŶĚĨƵůůǇƉĂŝĚ
ϴϲϬ͕ϴϱϵ͕ϬϱϬKƌĚŝŶĂƌǇƐŚĂƌĞƐŽĨϬ͘ϬϭƉĞĂĐŚ;ϮϬϭϱ͗ϴϲϬ͕ϴϱϴ͕ϴϱϬͿ
ϯϭϬ͕ϴϱϴ͕ϴϱϬĞĨĞƌƌĞĚƐŚĂƌĞƐŽĨϬ͘ϵϵƉ


ďͿ

ϮϬϭϱ
ά



ϯ͕ϭϲϯ͕ϱϴϵ
ϴϲ͕Ϭϴϲ
Ͳ ϯ͕Ϭϳϳ͕ϱϬϯ
ϯ͕ϭϲϯ͕ϱϴϵ ϯ͕ϭϲϯ͕ϱϴϵ

^ŚĂƌĞŝƐƐƵĞƐĚƵƌŝŶŐƚŚĞǇĞĂƌ




ƚϭ:ĂŶƵĂƌǇϮϬϭϱ;ϭ͘ϬƉKƌĚŝŶĂƌǇ
ƐŚĂƌĞƐͿ
/ƐƐƵĞŽĨƐŚĂƌĞƐĚƵƌŝŶŐǇĞĂƌ͗
KƌĚŝŶĂƌǇƐŚĂƌĞƐ;Ϭ͘ϬϭƉͿ
^ƵďĚŝǀŝƐŝŽŶŽĨϭƉKƌĚŝŶĂƌǇƐŚĂƌĞƐ
ŝŶƚŽϬ͘ϵϵƉĞĨĞƌƌĞĚƐŚĂƌĞƐ
ƚϯϭĞĐĞŵďĞƌϮϬϭϱ
ZĞĚĞŵƉƚŝŽŶŽĨϬ͘ϵϵƉĞĨĞƌƌĞĚƐŚĂƌĞƐ
/ƐƐƵĞŽĨKƌĚŝŶĂƌǇƐŚĂƌĞƐ;Ϭ͘ϬϭƉͿ
ƚϯϭĞĐĞŵďĞƌϮϬϭϲ


EƵŵďĞƌŽĨ
ƐŚĂƌĞƐ

^ŚĂƌĞ
ĐĂƉŝƚĂů

^ŚĂƌĞ
ƉƌĞŵŝƵŵ

dŽƚĂů


ά
ά
ϯϭϬ͕ϴϱϴ͕ϴϱϬ ϯ͕ϭϬϴ͕ϱϴϵ ϱ͕Ϭϵϵ͕ϱϰϰ


ά
ϴ͕ϮϬϴ͕ϭϯϯ




ϱϱϬ͕ϬϬϬ͕ϬϬϬ
ϱϱ͕ϬϬϬ
ϰϲϯ͕ϵϳϲ
ϯϭϬ͕ϴϱϴ͕ϴϱϬ
Ͳ
Ͳ

ϭ͕ϭϳϭ͕ϳϭϳ͕ϳϬϬ ϯ͕ϭϲϯ͕ϱϴϵ ϱ͕ϱϲϯ͕ϱϮϬ
;ϯϭϬ͕ϴϱϴ͕ϴϱϬͿ
Ͳ
Ͳ
ϮϬϬ
Ͳ
Ͳ
ϴϲϬ͕ϴϱϵ͕ϬϱϬ ϯ͕ϭϲϯ͕ϱϴϵ ϱ͕ϱϲϯ͕ϱϮϬ


ϱϭϴ͕ϵϳϲ
Ͳ
ϴ͕ϳϮϳ͕ϭϬϵ
Ͳ
Ͳ
ϴ͕ϳϮϳ͕ϭϬϵ

KŶϯϬ:ƵŶĞϮϬϭϱ͕ƚŚĞŽŵƉĂŶǇ͛ƐƐŚĂƌĞĐĂƉŝƚĂůǁĂƐƐƵďĚŝǀŝĚĞĚĨƌŽŵϯϭϬ͕ϴϱϴ͕ϴϱϬKƌĚŝŶĂƌǇƐŚĂƌĞƐ
ŽĨ ϭ ƉĞŶĐĞĞĂĐŚ ŝŶƚŽϯϭϬ͕ϴϱϬ͕ϴϱϴ KƌĚŝŶĂƌǇ ƐŚĂƌĞƐŽĨ Ϭ͘ϭ ƉĞŶĐĞ ĞĂĐŚ ĂŶĚ ϯϭϬ͕ϴϱϴ͕ϴϱϬĞĨĞƌƌĞĚ
ƐŚĂƌĞƐŽĨϬ͘ϵϵƉĞŶĐĞĞĂĐŚ͘KŶϯϬĞĐĞŵďĞƌϮϬϭϱ͕ƚŚĞŽŵƉĂŶǇƌĂŝƐĞĚĂĚĚŝƚŝŽŶĂůǁŽƌŬŝŶŐĐĂƉŝƚĂů
ŽĨάϱϱϬ͕ϬϬϬƚŚƌŽƵŐŚĂƉůĂĐŝŶŐŽĨϱϱϬ͕ϬϬϬ͕ϬϬϬŶĞǁKƌĚŝŶĂƌǇƐŚĂƌĞƐǁŝƚŚŶĞǁĂŶĚĞǆŝƐƚŝŶŐŝŶǀĞƐƚŽƌƐ
ĂƚĂƉƌŝĐĞŽĨϬ͘ϭƉĞĂĐŚ͘
KŶϮϮ:ƵŶĞϮϬϭϲ͕ƚŚĞŽŵƉĂŶǇƌĞĚĞĞŵĞĚĂůůŽĨƚŚĞϯϭϬ͕ϴϱϴ͕ϴϱϬĚĞĨĞƌƌĞĚƐŚĂƌĞƐŽĨϬ͘ϵϵƉĞŶĐĞ
ĞĂĐŚ;ĐƌĞĂƚĞĚĂƐĂƌĞƐƵůƚŽĨƚŚĞƐƵďĚŝǀŝƐŝŽŶŝŶ:ƵŶĞϮϬϭϱŽĨĞĂĐŚŽĨƚŚĞŽŵƉĂŶǇΖƐĨŽƌŵĞƌŽƌĚŝŶĂƌǇ
ƐŚĂƌĞƐŽĨϭ͘Ϭ ƉĞŶĐĞ ĞĂĐŚ ŝŶƚŽ ŽŶĞŽƌĚŝŶĂƌǇ ƐŚĂƌĞŽĨϬ͘Ϭϭ ƉĞŶĐĞ ĂŶĚŽŶĞ ĚĞĨĞƌƌĞĚ ƐŚĂƌĞŽĨϬ͘ϵϵ
ƉĞŶĐĞͿĨŽƌϭϬϬƉĞŶĐĞŝŶĂŐŐƌĞŐĂƚĞ͕ŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞƌŝŐŚƚƐĂƚƚĂĐŚŝŶŐƚŽƐƵĐŚĐůĂƐƐĞƐŽĨƐŚĂƌĞƐ͘
dŚĞƌĞĚĞŵƉƚŝŽŶǁĂƐĨƵŶĚĞĚŽƵƚŽĨƚŚĞƉƌŽĐĞĞĚƐŽĨƚŚĞƐƵďƐĐƌŝƉƚŝŽŶďǇ>ĞĂzĞĂƚ>ŝŵŝƚĞĚĨŽƌϮϬϬ
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EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


ŶĞǁKƌĚŝŶĂƌǇƐŚĂƌĞƐŽĨϬ͘ϬϭƉĞŶĐĞŝŶƚŚĞŽŵƉĂŶǇĨŽƌϬ͘ϱƉĞŶĐĞĞĂĐŚŝŶĐĂƐŚ͕ŵĂĚĞĨŽƌƚŚĞƉƵƌƉŽƐĞ
ŽĨƐƵĐŚƌĞĚĞŵƉƚŝŽŶ͘
dŚĞ KƌĚŝŶĂƌǇ ƐŚĂƌĞƐ ĐĂƌƌǇ ŶŽ ƌŝŐŚƚ ƚŽ ĨŝǆĞĚ ŝŶĐŽŵĞ ŶŽƌ ŚĂǀĞ ĂŶǇ ƉƌĞĨĞƌĞŶĐĞƐ Žƌ ƌĞƐƚƌŝĐƚŝŽŶƐ
ĂƚƚĂĐŚĞĚ͘
ϭϳ͘^,ZͲ^WzDEd^
dŚĞŽŵƉĂŶǇŚĂƐĂŶƵŶĂƉƉƌŽǀĞĚƐŚĂƌĞŽƉƚŝŽŶƐĐŚĞŵĞƵŶĚĞƌǁŚŝĐŚŽƉƚŝŽŶƐƚŽƐƵďƐĐƌŝďĞĨŽƌƚŚĞ
ŽŵƉĂŶǇ͛ƐƐŚĂƌĞƐŚĂǀĞďĞĞŶŐƌĂŶƚĞĚƚŽƚǁŽĚŝƌĞĐƚŽƌƐ͘dŚĞǀĞƐƚŝŶŐĐŽŶĚŝƚŝŽŶŝƐƚŚĞŶƵŵďĞƌŽĨǇĞĂƌƐ͛
ƐĞƌǀŝĐĞ͘dŚĞƐŚĂƌĞŽƉƚŝŽŶƐĂŶĚǁĂƌƌĂŶƚƐĐƵƌƌĞŶƚůǇŝŶĞǆŝƐƚĞŶĐĞǁĞƌĞŐƌĂŶƚĞĚĂŶĚĂƌĞĞǆĞƌĐŝƐĂďůĞĂƐ
ĨŽůůŽǁƐ͗

^ŚĂƌĞŽƉƚŝŽŶƐ
ĂƚĞŐƌĂŶƚĞĚ

Ϯϴ:ƵŶĞϮϬϭϯ
ϭϴEŽǀĞŵďĞƌ
ϮϬϭϯ

^ŚĂƌĞǁĂƌƌĂŶƚƐ
ĂƚĞŐƌĂŶƚĞĚ

ϯϬĞĐĞŵďĞƌ
ϮϬϭϱ

ǆĞƌĐŝƐĞ
ƉƌŝĐĞ
;ƉĞŶĐĞͿ
ϯ

EƵŵďĞƌŽĨ
ƐŚĂƌĞƐ

sĞƐƚŝŶŐĐŽŶĚŝƚŝŽŶƐ

ϯ͕ϬϬϬ͕ϬϬϬ

ĞƚǁĞĞŶϮϴ:ƵŶĞϮϬϭϯ
ĂŶĚϮϬϭϴ:ƵŶĞϮϬϭϴ

ϯ

ϯ͕ϬϬϬ͕ϬϬϬ

ĞƚǁĞĞŶϭϴEŽǀĞŵďĞƌ
ϮϬϭϯĂŶĚϭϴEŽǀĞŵďĞƌ

ŽŶƚƌĂĐƚƵĂůůŝĨĞ
ƌĞŵĂŝŶŝŶŐ
;zĞĂƌƐͿ
ϭ͘ϱ
ϭ͘ϵ


ǆĞƌĐŝƐĞ
ƉƌŝĐĞ
;ƉĞŶĐĞͿ
Ϭ͘ϭ

ϯϬĞĐĞŵďĞƌ
ϮϬϭϱ

Ϭ͘ϭ

ϭϴ:ƵůǇϮϬϭϲ

Ϭ͘Ϯϯ

ϭϴ:ƵůǇϮϬϭϲ

Ϭ͘Ϯϯ

EƵŵďĞƌŽĨ
ƐŚĂƌĞƐ

sĞƐƚŝŶŐĐŽŶĚŝƚŝŽŶƐ

ϭϮϱ͕ϬϬϬ͕ϬϬϬ hƉŽŶĞǆĞĐƵƚŝŽŶŽĨĂ
ƌĞǀĞƌƐĞƚĂŬĞŽǀĞƌďǇƚŚĞ
ŽŵƉĂŶǇ

ŽŶƚƌĂĐƚƵĂůůŝĨĞ
ƌĞŵĂŝŶŝŶŐ
;zĞĂƌƐͿ
ϰ

ϭϮϱ͕ϬϬϬ͕ϬϬϬ ĞƚǁĞĞŶϯϬĞĐĞŵďĞƌ
ϮϬϭϱĂŶĚϯϬĞĐĞŵďĞƌ
ϮϬϮϬ
ϭϭ͕ϬϬϬ͕ϬϬϬ ĞƚǁĞĞŶϮϴ:ƵůǇϮϬϭϲĂŶĚ
Ϯϵ:ƵůǇϮϬϮϭ
ϭϭ͕ϬϬϬ͕ϬϬϬ

hƉŽŶĞǆĞĐƵƚŝŽŶŽĨĂ
ƌĞǀĞƌƐĞƚĂŬĞŽǀĞƌďǇƚŚĞ
ŽŵƉĂŶǇ

ϰ

ϰ͘ϲ
ϰ

dŚĞŝƌĞĐƚŽƌƐĚŝĚŶŽƚĞǆĞƌĐŝƐĞĂŶǇƐŚĂƌĞŽƉƚŝŽŶƐŽƌǁĂƌƌĂŶƚƐĚƵƌŝŶŐϮϬϭϲ;ϮϬϭϱ͗ŶŽŶĞͿ͘
ϮϮ͕ϬϬϬ͕ϬϬϬ ƐŚĂƌĞ ǁĂƌƌĂŶƚƐ ŽǀĞƌ KƌĚŝŶĂƌǇ ^ŚĂƌĞƐ ǁĞƌĞ ŐƌĂŶƚĞĚ ƚŽ :ĞƌĞŵǇ ^ƉĂƌƌŽǁ ĨŽůůŽǁŝŶŐ ŚŝƐ
ĂƉƉŽŝŶƚŵĞŶƚĂƐĂEŽŶͲǆĞĐƵƚŝǀĞĚŝƌĞĐƚŽƌŽŶϭϴ:ƵůǇϮϬϭϲ͘:ĞƌĞŵǇ^ƉĂƌƌŽǁŝƐŶŽƚƚĂŬŝŶŐĂŶǇĨĞĞƐŝŶ
ƌĞůĂƚŝŽŶƚŽŚŝƐĂƉƉŽŝŶƚŵĞŶƚƚŽƚŚĞŽĂƌĚŽĨƚŚĞŽŵƉĂŶǇĂŶĚŚĂƐŝŶůŝĞƵŽĨƐƵĐŚďĞĞŶŐƌĂŶƚĞĚƚŚĞ
ϮϮ͕ϬϬϬ͕ϬϬϬǁĂƌƌĂŶƚƐ͘ĂĐŚǁĂƌƌĂŶƚĞŶƚŝƚůĞƐŚŝŵƚŽƐƵďƐĐƌŝďĞĨŽƌŽŶĞKƌĚŝŶĂƌǇƐŚĂƌĞĂƚƚŚĞƉƌŝĐĞŽĨ
Ϭ͘ϮϯƉĞŶĐĞƉĞƌƐŚĂƌĞ͘
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zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ


ϭϳ͘^,ZͲ^WzDEd^;ĐŽŶƚŝŶƵĞĚͿ

ƚƚŚĞǇĞĂƌͲĞŶĚ͕ƚŚĞŵĂƌŬĞƚǀĂůƵĞŽĨƚŚĞŽŵƉĂŶǇ͛ƐƐŚĂƌĞƐǁĂƐϬ͘ϰϮϱƉƉĞƌƐŚĂƌĞ͘dŚĞŚŝŐŚĞƐƚƉƌŝĐĞ
ĚƵƌŝŶŐ ƚŚĞ ǇĞĂƌǁĂƐ Ϭ͘ϴϲϬƉ ĂŶĚ ƚŚĞ ůŽǁĞƐƚ ƉƌŝĐĞǁĂƐ Ϭ͘ϮϮϱƉ͘ dŚĞ ƐŚĂƌĞͲďĂƐĞĚ ƉĂǇŵĞŶƚ ĐŚĂƌŐĞ
ƌĞůĂƚŝŶŐ ƚŽ ƚŚĞ ƐŚĂƌĞ ŽƉƚŝŽŶƐ ĂŶĚ ǁĂƌƌĂŶƚƐ ŐƌĂŶƚĞĚ ƚŽ ĚŝƌĞĐƚŽƌƐ ĂŵŽƵŶƚĞĚ ƚŽ άϴϵ͕ϴϮϭ ;ϮϬϭϱ
ƌĞƐƚĂƚĞĚ͗άϱϴϱ͕ϴϱϭͿ͘

dŚĞŶƵŵďĞƌĂŶĚǁĞŝŐŚƚĞĚĂǀĞƌĂŐĞĞǆĞƌĐŝƐĞƉƌŝĐĞƐŽĨƐŚĂƌĞŽƉƚŝŽŶƐĂŶĚǁĂƌƌĂŶƚƐĂƌĞĂƐĨŽůůŽǁƐ͗


tĞŝŐŚƚĞĚĂǀĞƌĂŐĞ
ǆĞƌĐŝƐĞ
ƉƌŝĐĞ;ƉĞŶĐĞͿ
Ͳ
Ϭ͘ϭϳ
ϭ͘Ϯϭ



EƵŵďĞƌŽĨƐŚĂƌĞƐ
Ͳ
Ϯϱϲ͕ϬϬϬ͕ϬϬϬ
ϭϳ͕ϬϬϬ͕ϬϬϬ

'ƌĂŶƚĞĚŝŶƚŚĞǇĞĂƌ
KƵƚƐƚĂŶĚŝŶŐĂƚǇĞĂƌĞŶĚ
ǆĞƌĐŝƐĂďůĞĂƚƚŚĞǇĞĂƌĞŶĚ


dŚĞĞƐƚŝŵĂƚĞĚĨĂŝƌǀĂůƵĞƐŽĨŽƉƚŝŽŶƐĂŶĚǁĂƌƌĂŶƚƐǁŚŝĐŚĨĂůůƵŶĚĞƌ/&Z^Ϯ͕ĂŶĚƚŚĞŝŶƉƵƚƐƵƐĞĚŝŶ
ƚŚĞůĂĐŬͲ^ĐŚŽůĞƐŵŽĚĞůƚŽĐĂůĐƵůĂƚĞƚŚŽƐĞĨĂŝƌǀĂůƵĞƐ͕ĂƌĞĂƐĨŽůůŽǁƐ͗



ĂƚĞŽĨ
ŐƌĂŶƚ
Ϯϴ͘ϲ͘ϭϯ
ϭϴ͘ϭϭ͘ϭϯ
ϯϬ͘ϭϮ͘ϭϱ
ϯϬ͘ϭϮ͘ϭϱ
ϭϴ͘Ϭϳ͘ϭϲ
ϭϴ͘Ϭϳ͘ϭϲ

ƚĚĂƚĞŽĨŐƌĂŶƚ













ƐƚŝŵĂƚĞĚ ^ŚĂƌĞ
ĨĂŝƌǀĂůƵĞ ƉƌŝĐĞ
ƉĞŶĐĞ
ƉĞŶĐĞ
Ϭ͘ϵϯϲ
ϭ͘ϯϳϱ
ϯϱ
ϱϭ
Ϭ͘Ϯϯ
Ϭ͘Ϯϰ
Ϭ͘Ϯϯ
Ϭ͘Ϯϰ
Ϭ͘ϰϮ
Ϭ͘ϰϮ
Ϭ͘ϰϮ
Ϭ͘ϰϮ

ǆĞƌĐŝƐĞ
ƉƌŝĐĞ
ƉĞŶĐĞ
ϯ͘Ϭ
ϯ͘Ϭ
Ϭ͘ϭ
Ϭ͘ϭ
Ϭ͘Ϯϯ
Ϭ͘Ϯϯ

ǆƉĞĐƚĞĚ
ǀŽůĂƚŝůŝƚǇ
;йͿ
ϮϮ
ϮϮ
ϱϲ
ϱϲ
ϭϭϯ
ϭϭϯ

ǆƉĞĐƚĞĚ
>ŝĨĞ;ǇƌƐͿ
ϱ
ϲ
ϱ
ϱ
ϱ
ϱ

sĞƐƚŝŶŐ
ƉĞƌŝŽĚ
;ǇƌƐͿ
ϱ
ϲ
ϱ
ϱ
ϱ
ϱ

ZŝƐŬĨƌĞĞ
ƌĂƚĞ;йͿ
Ϭ͘ϱ
Ϭ͘ϱ
Ϭ͘ϱ
Ϭ͘ϱ
Ϭ͘ϲ
Ϭ͘ϲ

ǆƉĞĐƚĞĚ
ĚŝǀŝĚĞŶĚ
;йͿ
Ϭ
Ϭ
Ϭ
Ϭ
Ϭ
Ϭ


ǆƉĞĐƚĞĚ ǀŽůĂƚŝůŝƚǇ ǁĂƐ ĚĞƚĞƌŵŝŶĞĚ ďǇ ĐĂůĐƵůĂƚŝŶŐ ƚŚĞ ƐƚĂŶĚĂƌĚ ĚĞǀŝĂƚŝŽŶ ŽĨ ĚĂŝůǇ ĐŽŶƚŝŶƵŽƵƐůǇ
ĐŽŵƉŽƵŶĚĞĚƌĞƚƵƌŶƐŽĨƚŚĞŽŵƉĂŶǇ͛ƐƐŚĂƌĞƉƌŝĐĞĐĂůĐƵůĂƚĞĚďĂĐŬĨƌŽŵƚŚĞĚĂƚĞŽĨŐƌĂŶƚ͘dŚĞ
ĞǆƉĞĐƚĞĚůŝĨĞƵƐĞĚŝŶƚŚĞŵŽĚĞůŚĂƐďĞĞŶĂĚũƵƐƚĞĚ͕ďĂƐĞĚŽŶŵĂŶĂŐĞŵĞŶƚ͛ƐďĞƐƚĞƐƚŝŵĂƚĞ͕ĨŽƌƚŚĞ
ĞĨĨĞĐƚƐŽĨŶŽŶͲƚƌĂŶƐĨĞƌĂďŝůŝƚǇ͕ĞǆĞƌĐŝƐĞƌĞƐƚƌŝĐƚŝŽŶƐ͕ĂŶĚďĞŚĂǀŝŽƌĂůĐŽŶƐŝĚĞƌĂƚŝŽŶƐ͘

ϭϴ͘ dZE^d/KE^t/d,Z>dWZd/^

E  ^ƚĞŝŶďĞƌŐ͕ ĂĨŽƌŵĞƌ ĚŝƌĞĐƚŽƌ ĂŶĚ ƉĂƌƚͲƚŝŵĞ &ŝŶĂŶĐĞ ŝƌĞĐƚŽƌ ǁŚŽ ƌĞƐŝŐŶĞĚ ĚƵƌŝŶŐ ϮϬϭϲ͕ŝƐ Ă
ƉĂƌƚŶĞƌ ŝŶ DƵŶƐůŽǁƐ >>W͕ Ă Ĩŝƌŵ ŽĨ ŚĂƌƚĞƌĞĚ ĞƌƚŝĨŝĞĚ ĐĐŽƵŶƚĂŶƚƐ͘  dŚĂƚ Ĩŝƌŵ ĐŚĂƌŐĞĚ ĨĞĞƐ ŽĨ
άϭϯ͕ϴϬϬ ;ϮϬϭϱ͗ άϮϬ͕ϬϬϬͿ ĞǆĐůƵĚŝŶŐ sd ƚŽ ƚŚĞ 'ƌŽƵƉ ŝŶ ƌĞƐƉĞĐƚ ŽĨ ƉƌŽĨĞƐƐŝŽŶĂů ƐĞƌǀŝĐĞƐ ŝŶ ƚŚĞ
ƉĞƌŝŽĚ͘ KĨ ƚŚĞ ĨĞĞƐ ĐŚĂƌŐĞĚ͕ άŶŝů ;ϮϬϭϱ͗ άϭϬ͕ϬϬϬ ŝŶĐůƵĚĞĚ ŝŶ ƚƌĂĚĞ ĂŶĚ ŽƚŚĞƌ ƉĂǇĂďůĞƐͿ ǁĂƐ
ŽƵƚƐƚĂŶĚŝŶŐĂƚǇĞĂƌĞŶĚ͘

ϭϵ͘ WK^d>E^,dsEd^

ĞƚĂŝůƐŽĨƉŽƐƚďĂůĂŶĐĞƐŚĞĞƚĞǀĞŶƚƐĂƌĞĚŝƐĐůŽƐĞĚŝŶƚŚĞŝƌĞĐƚŽƌƐZĞƉŽƌƚ͘



ϰϬ
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EEh>ZWKZdE&/EE/>^ddDEd^



zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ
































ZĞŐŝƐƚĞƌĞĚŝŶŶŐůĂŶĚΘtĂůĞƐ
ŽŵƉĂŶǇŶƵŵďĞƌϬϳϭϯϵϲϳϴ
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EEh>ZWKZdE&/EE/>^ddDEd^

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ

ŽŶƚĞŶƚƐ


WĂŐĞ͗

ϯ

ϰ

ϱ

ϳ

ϭϭ

ϭϰ

ϭϱ

ϭϲ

ϭϳ

ϭϴ

KĨĨŝĐĞƌƐĂŶĚĂĚǀŝƐĞƌƐ
ŚĂŝƌŵĂŶ͛ƐƐƚĂƚĞŵĞŶƚ
^ƚƌĂƚĞŐŝĐƌĞƉŽƌƚ
ŝƌĞĐƚŽƌƐ͛ƌĞƉŽƌƚ
/ŶĚĞƉĞŶĚĞŶƚĂƵĚŝƚŽƌ͛ƐƌĞƉŽƌƚ
^ƚĂƚĞŵĞŶƚŽĨĐŽŵƉƌĞŚĞŶƐŝǀĞŝŶĐŽŵĞ
^ƚĂƚĞŵĞŶƚŽĨĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶ
^ƚĂƚĞŵĞŶƚŽĨĐĂƐŚĨůŽǁƐ
^ƚĂƚĞŵĞŶƚŽĨĐŚĂŶŐĞƐŝŶĞƋƵŝƚǇ
EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ
























Ϯ
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K&&/Z^Es/^Z^

ŝƌĞĐƚŽƌƐ
'ůĂƌŬĞ
:^^ƉĂƌƌŽǁ
ZD&ƌĂƐĞƌ;ƌĞƐŝŐŶĞĚϮϯKĐƚŽďĞƌϮϬϭϳͿ
Z,^ƚƌĞĞƚ;ƌĞƐŝŐŶĞĚϯϬDĂǇϮϬϭϳͿ


ZĞŐŝƐƚĞƌĞĚKĨĨŝĐĞ
>ĂŬĞƐŝĚĞ
&ŽƵŶƚĂŝŶ>ĂŶĞ
^ƚDĞůůŽŶƐ
ĂƌĚŝĨĨ
&ϯϬ&


ŽŵƉĂŶǇ^ĞĐƌĞƚĂƌǇ
t:ĂŵĞƐ͕&


ŽŵƉĂŶǇZĞŐŝƐƚƌĂƚŝŽŶEƵŵďĞƌ
Ϭϳϭϯϵϲϳϴ


ƵĚŝƚŽƌ
ƌŽǁĞůĂƌŬtŚŝƚĞŚŝůů>>W
^ƚƌŝĚĞΖƐ,ŽƵƐĞ
ϭϬ^ĂůŝƐďƵƌǇ^ƋƵĂƌĞ
>ŽŶĚŽŶϰzϴ,


ZĞŐŝƐƚƌĂƌƐ
^ŚĂƌĞZĞŐŝƐƚƌĂƌƐ>ŝŵŝƚĞĚ
dŚĞŽƵƌƚǇĂƌĚ
ϭϳtĞƐƚ^ƚƌĞĞƚ
&ĂƌŶŚĂŵ
^ƵƌƌĞǇ͕'hϵϳZ


ŽƌƉŽƌĂƚĞĚǀŝƐŽƌĂŶĚƌŽŬĞƌ
ůůĞŶďǇĂƉŝƚĂů>ŝŵŝƚĞĚ
ϱ^ƚ,ĞůĞŶ͛ƐWůĂĐĞ
>ŽŶĚŽŶϯϲ








ϯ
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,/ZDE͛^^ddDEd

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ

/Ŷ ĞĂƌůǇ ϮϬϭϳ͕ ^D ĐŽŵƉůĞƚĞĚ ƚŚĞ ƐĂůĞ ŽĨ ŝƚƐ ϳϱй ŝŶƚĞƌĞƐƚ ŝŶ ƚŚĞ DĂŶĚŝĂŶĂ 'ŽůĚ WƌŽũĞĐƚ
;ΗDĂŶĚŝĂŶĂΗͿ ŝŶ ZĞƉƵďůŝĐ ŽĨ 'ƵŝŶĞĂ͕ t ƚŽ sŽůĐĂŶŝĐ 'ŽůĚ DŝŶĞƐ /ŶĐ͘ ;ΗsŽůĐĂŶŝĐΗͿ ;ƉƌĞǀŝŽƵƐůǇ
sŽůĐĂŶŝĐ DĞƚĂůƐ ŽƌƉ͘Ϳ͕ Ă ĂŶĂĚŝĂŶ ƉƵďůŝĐůǇ ůŝƐƚĞĚ ŵŝŶŝŶŐ ĐŽŵƉĂŶǇ͘ dŚŝƐ ƐĂůĞ ƌĞƐƵůƚĞĚ ŝŶ ƚŚĞ
ŽŵƉĂŶǇƌĞĐĞŝǀŝŶŐϮ͕ϱϬϮ͕ϰϴϵĐŽŵŵŽŶƐŚĂƌĞƐŝŶsŽůĐĂŶŝĐ͕ƌĞƉƌĞƐĞŶƚŝŶŐϵ͘ϵйŽĨƚŚĞŽƵƚƐƚĂŶĚŝŶŐ
ƐŚĂƌĞĐĂƉŝƚĂůŽĨsŽůĐĂŶŝĐƚŽďĞŚĞůĚĨŽƌƐƵĐŚƚŝŵĞƚŽŵĂǆŝŵŝƐĞƐŚĂƌĞŚŽůĚĞƌǀĂůƵĞ͘ƵƌŝŶŐƚŚĞǇĞĂƌ
ƚŚĞƐĞƐŚĂƌĞƐǁĞƌĞƐŽůĚĨŽƌĂŶĞƚĐŽŶƐŝĚĞƌĂƚŝŽŶŽĨΨϵϲϱ͕ϳϳϲ;άϱϴϱ͕ϳϮϬͿ͘
ƐĂƌĞƐƵůƚŽĨƚŚĞƐĂůĞŽĨŝƚƐDĂŶĚŝĂŶĂĂƐƐĞƚƐ͕ƚŚĞŽŵƉĂŶǇǁĂƐĐůĂƐƐŝĨŝĞĚĂƐĂŶ/DZƵůĞϭϱĐĂƐŚ
ƐŚĞůůĂŶĚǁĂƐƌĞƋƵŝƌĞĚƚŽŵĂŬĞĂŶĂĐƋƵŝƐŝƚŝŽŶ͕ǁŚŝĐŚǁŽƵůĚĐŽŶƐƚŝƚƵƚĞĂƌĞǀĞƌƐĞƚĂŬĞŽǀĞƌƵŶĚĞƌ
/DZƵůĞϭϰ͕ŝŶŽƌĚĞƌƚŽĐŽŶƚŝŶƵĞƚƌĂĚŝŶŐŽŶ/D͘dŚĞŽŵƉĂŶǇĐŽŶƐŝĚĞƌĞĚĂŶƵŵďĞƌŽĨĂƐƐĞƚƐ
ďƵƚǁĂƐƵŶĂďůĞƚŽƐĞĐƵƌĞĂƐƵŝƚĂďůĞĂĐƋƵŝƐŝƚŝŽŶƚŚĂƚǁŽƵůĚĚĞůŝǀĞƌƐƵĨĨŝĐŝĞŶƚǀĂůƵĞƚŽƐŚĂƌĞŚŽůĚĞƌƐ
ďĞĨŽƌĞϯϭ:ƵůǇϮϬϭϳĂŶĚƚŚĞƐŚĂƌĞƐǁĞƌĞƐƵƐƉĞŶĚĞĚĨƌŽŵƚƌĂĚŝŶŐŽŶ/DĂƐĂƌĞƐƵůƚ͘
KŶϮϴ^ĞƉƚĞŵďĞƌϮϬϭϳ͕ƚŚĞŽŵƉĂŶǇƐŝŐŶĞĚĂDĞŵŽƌĂŶĚƵŵŽĨhŶĚĞƌƐƚĂŶĚŝŶŐ;ΗDKhΗͿǁŝƚŚĂŶ
/ŶĚŝĂŶďƵƐŝŶĞƐƐƚŽĂĐƋƵŝƌĞŝƚƐƐƉĞĐŝĂůŝƐƚĞǇĞǁĞĂƌŵĂŶƵĨĂĐƚƵƌŝŶŐĐŽŵƉĂŶǇ͘,ŽǁĞǀĞƌ͕ŝƚƵůƚŝŵĂƚĞůǇ
ƉƌŽǀĞĚŝŵƉŽƐƐŝďůĞƚŽŵĂŶĂŐĞƚŚĞĚŝĨĨĞƌŝŶŐƌĞŐƵůĂƚŽƌǇĂŶĚƚĂǆƌĞƋƵŝƌĞŵĞŶƚƐƚŽƚŚĞƐĂƚŝƐĨĂĐƚŝŽŶŽĨ
ďŽƚŚƉĂƌƚŝĞƐĂŶĚƌĞĂĐŚŵƵƚƵĂůůǇĂĐĐĞƉƚĂďůĞƚĞƌŵƐĂŶĚƚŚĞĚĞĂůǁĂƐƵŶĂďůĞƚŽƉƌŽĐĞĞĚ͘
dŚĞŽĂƌĚĐŽŶƚŝŶƵĞĚƚŽĂƐƐĞƐƐŽƚŚĞƌĂĐƋƵŝƐŝƚŝŽŶŽƉƉŽƌƚƵŶŝƚŝĞƐĂŶĚŝŶ:ĂŶƵĂƌǇϮϬϭϴĂŶŶŽƵŶĐĞĚŝƚ
ŚĂƐƐŝŐŶĞĚŶŽŶͲďŝŶĚŝŶŐ,ĞĂĚƐŽĨdĞƌŵƐǁŝƚŚdƵƌĨƚŽdĂďůĞ>ŝŵŝƚĞĚ;ΗdƵƌĨƚŽdĂďůĞΗͿ͕ĂďŽƵƚŝƋƵĞ
ŚŽƐƉŝƚĂůŝƚǇŐƌŽƵƉĨŽĐƵƐĞĚŽŶƉƌĞŵŝƵŵŐĂƐƚƌŽƉƵďƐ͕ŝŶŶƐĂŶĚĨƵŶĐƚŝŽŶƐƉĂĐĞƐŝŶ'ůŽƵĐĞƐƚĞƌƐŚŝƌĞĂŶĚ
KǆĨŽƌĚƐŚŝƌĞ͕ĨŽƌƚŚĞĂĐƋƵŝƐŝƚŝŽŶŽĨŝƚƐƚŚƌĞĞŐĂƐƚƌŽƉƵďƐĂŶĚƚŚĞŝƌϯϴŚŽƚĞůƌŽŽŵƐ͘dƵƌĨƚŽdĂďůĞΖƐ
ƉƌŽƉŽƐŝƚŝŽŶŝƐůĞĚďǇĞǆĐĞůůĞŶĐĞŝŶĨŽŽĚĂŶĚƐĞƌǀŝĐĞ͕ƐŚŽǁĐĂƐŝŶŐƚŚĞďĞƐƚŽĨŶŐůŝƐŚƉƌŽĚƵĐĞǁŝƚŚ
ĂĐŽŶǀŝǀŝĂůĂƚŵŽƐƉŚĞƌĞĂŶĚŵŽĚĞƌŶƐƚǇůĞ͘dŚĞŽĂƌĚĐŽŶƚŝŶƵĞƐƚŽƉƌŽŐƌĞƐƐǁŽƌŬŽŶƚŚŝƐƉŽƚĞŶƚŝĂů
ĂĐƋƵŝƐŝƚŝŽŶĂŶĚŚŽƉĞƐƚŽďĞĂďůĞƚŽƵƉĚĂƚĞƐŚĂƌĞŚŽůĚĞƌƐŝŶƚŚĞŶĞĂƌĨƵƚƵƌĞ͘
ƐƚŚĞŽŵƉĂŶǇĚŝĚŶŽƚĐŽŵƉůĞƚĞĂƌĞǀĞƌƐĞƚĂŬĞŽǀĞƌƵŶĚĞƌƚŚĞ/DZƵůĞƐďĞĨŽƌĞϮϮ:ĂŶƵĂƌǇϮϬϭϴ͕
ǁŝƚŚŝŶĂǇĞĂƌŽĨƚŚĞŽŵƉĂŶǇďĞĐŽŵŝŶŐĂŶ/DZƵůĞϭϱĐĂƐŚƐŚĞůů͕ƚŚĞŽŵƉĂŶǇΖƐƐŚĂƌĞƐĐĞĂƐĞĚ
ƚŽďĞĂĚŵŝƚƚĞĚƚŽƚƌĂĚŝŶŐŽŶ/DŽŶϮϮ:ĂŶƵĂƌǇϮϬϭϴ͘
ƐĂƌĞƐƵůƚŽĨƐĞůůŝŶŐŝƚƐƐŚĂƌĞƐŝŶsŽůĐĂŶŝĐƚŚĞŽŵƉĂŶǇŚĂĚŶĞƚŝŶĐŽŵĞĨŽƌƚŚĞǇĞĂƌŽĨάϮϭϯ͕ϳϯϴ
;ϮϬϭϲůŽƐƐ͗άϮϬϭ͕ϱϰϳͿ͘dŚĞŽŵƉĂŶǇŚĂĚĐĂƐŚƌĞƐŽƵƌĐĞƐŽĨάϲϭϱ͕ϭϬϴĂƚϯϭĞĐĞŵďĞƌϮϬϭϳǁŚŝĐŚ
ǁŝůůƉƌŽǀŝĚĞƐƵĨĨŝĐŝĞŶƚĨŝŶĂŶĐĞƚŽĐŽǀĞƌƚŚĞŽŵƉĂŶǇ͛ƐŽŶŐŽŝŶŐ ĞǆƉĞŶĚŝƚƵƌĞĨŽƌƚŚĞĨŽƌĞƐĞĞĂďůĞ
ĨƵƚƵƌĞ͘
dŽǁĂƌĚƐƚŚĞĞŶĚŽĨƚŚĞǇĞĂƌ͕ZƵƉĞƌƚ&ƌĂƐĞƌƐƚĞƉƉĞĚĚŽǁŶĨƌŽŵŚŝƐƌŽůĞĂƐŶŽŶͲĞǆĞĐƵƚŝǀĞŝƌĞĐƚŽƌ
ƚŽƚŚĞŽŵƉĂŶǇ͘,ŽǁĞǀĞƌ͕ŚĞƌĞŵĂŝŶƐĂĐƚŝǀĞůǇŝŶǀŽůǀĞĚǁŝƚŚƚŚĞŽŵƉĂŶǇŝŶ ŚŝƐĐĂƉĂĐŝƚǇ ĂƐĂ
ǀĂůƵĞĚ ƐŚĂƌĞŚŽůĚĞƌ ĂƐ ŝƚ ŵŽǀĞƐ ĨŽƌǁĂƌĚ͘ dŚĞ ŽĂƌĚ ǁŝůů ĐŽŶƚŝŶƵĞ ƚŽ ƌĞǀŝĞǁ ŝƚƐ ĐŽŵƉŽƐŝƚŝŽŶ ƚŽ
ĞŶƐƵƌĞŝƚƐƐƵŝƚĂďŝůŝƚǇĨŽƌƚŚĞĨƵƚƵƌĞĚŝƌĞĐƚŝŽŶŽĨƚŚĞŽŵƉĂŶǇ͘

'ůĂƌŬĞ
ŚĂŝƌŵĂŶ
ϮϯƌĚDĂǇϮϬϭϴ
ϰ
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^dZd'/ZWKZd

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


dŚĞ ŝƌĞĐƚŽƌƐ ƉƌĞƐĞŶƚ ƚŚĞŝƌ ƐƚƌĂƚĞŐŝĐ ƌĞƉŽƌƚ ŽŶ ƚŚĞ ŽŵƉĂŶǇ ĨŽƌ ƚŚĞ ǇĞĂƌ ĞŶĚĞĚ ϯϭ ĞĐĞŵďĞƌ
ϮϬϭϳ͘
Zs/tK&s>KWDEd^E&hdhZWZK^Wd^
dŚĞƉƌŝŶĐŝƉĂůĂĐƚŝǀŝƚǇŽĨƚŚĞŽŵƉĂŶǇŝŶƚŚĞƉĞƌŝŽĚƵŶĚĞƌƌĞǀŝĞǁǁĂƐƚŚĂƚŽĨĂĐĂƐŚƐŚĞůůĐŽŵƉĂŶǇ
ƚŚĂƚ ǁĂƐ ůŝƐƚĞĚ ŽŶ ƚŚĞ /D DĂƌŬĞƚ ŽĨ ƚŚĞ >ŽŶĚŽŶ ^ƚŽĐŬ ǆĐŚĂŶŐĞ ƵŶƚŝů ϮϮ :ĂŶƵĂƌǇ ϮϬϭϴ͘ dŚĞ
ŽŵƉĂŶǇ͛ƐƉƌŽĨŝƚĂĨƚĞƌƚĂǆĂƚŝŽŶĨŽƌƚŚĞǇĞĂƌƚŽϯϭĞĐĞŵďĞƌϮϬϭϳĂŵŽƵŶƚĞĚƚŽάϮϭϯ͕ϳϯϴ;ϮϬϭϲ
ůŽƐƐ͗άϮϬϭ͕ϱϰϳͿ͘
EŽĚŝǀŝĚĞŶĚƐǁĞƌĞƉĂŝĚĚƵƌŝŶŐƚŚĞǇĞĂƌĂŶĚŶŽŶĞĂƌĞƉƌŽƉŽƐĞĚ͘
ƌĞǀŝĞǁŽĨƚŚĞĂĐƚŝǀŝƚǇŽĨƚŚĞďƵƐŝŶĞƐƐĂŶĚůŝŬĞůǇĨƵƚƵƌĞƉƌŽƐƉĞĐƚƐŝƐĐŽŶƚĂŝŶĞĚŝŶƚŚĞŚĂŝƌŵĂŶ͛Ɛ
^ƚĂƚĞŵĞŶƚŽŶƉĂŐĞϰŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘
<zWZ&KZDE/E/dKZ^
dŚĞ ŬĞǇ ŝŶĚŝĐĂƚŽƌ ŽĨ ƉĞƌĨŽƌŵĂŶĐĞ ĨŽƌ ƚŚĞ ŽŵƉĂŶǇ ŝƐ ŝƚƐ ƐƵĐĐĞƐƐ ŝŶ ŝĚĞŶƚŝĨǇŝŶŐ͕ ĂĐƋƵŝƌŝŶŐ͕
ĚĞǀĞůŽƉŝŶŐĂŶĚĚŝǀĞƐƚŝŶŐŝŶǀĞƐƚŵĞŶƚƐŝŶƉƌŽũĞĐƚƐƐŽĂƐƚŽĐƌĞĂƚĞƐŚĂƌĞŚŽůĚĞƌǀĂůƵĞ͘
ŽŶƚƌŽů ŽĨ ďĂŶŬ ĂŶĚ ĐĂƐŚ ďĂůĂŶĐĞƐ ŝƐ Ă ƉƌŝŽƌŝƚǇ ĨŽƌ ƚŚĞ ŽŵƉĂŶǇ ĂŶĚ ƚŚĞƐĞ ĂƌĞ ďƵĚŐĞƚĞĚ ĂŶĚ
ŵŽŶŝƚŽƌĞĚ ĐůŽƐĞůǇ ƚŽ ĞŶƐƵƌĞ ƚŚĂƚ ŝƚ ŵĂŝŶƚĂŝŶƐ ĂĚĞƋƵĂƚĞ ůŝƋƵŝĚ ƌĞƐŽƵƌĐĞƐ ƚŽ ŵĞĞƚ ĨŝŶĂŶĐŝĂů
ĐŽŵŵŝƚŵĞŶƚƐĂƐƚŚĞǇĂƌŝƐĞ͘
ƚƚŚŝƐƐƚĂŐĞŝŶŝƚƐĚĞǀĞůŽƉŵĞŶƚ͕ƋƵĂŶƚŝƚĂƚŝǀĞŬĞǇƉĞƌĨŽƌŵĂŶĐĞŝŶĚŝĐĂƚŽƌƐĂƌĞŶŽƚĂŶĞĨĨĞĐƚŝǀĞǁĂǇ
ƚŽŵĞĂƐƵƌĞƚŚĞŽŵƉĂŶǇ͛ƐƉĞƌĨŽƌŵĂŶĐĞ͘,ŽǁĞǀĞƌ͕ĂƋƵĂůŝƚĂƚŝǀĞƐƵŵŵĂƌǇŽĨƉĞƌĨŽƌŵĂŶĐĞŝŶƚŚĞ
ƉĞƌŝŽĚŝƐŝŶĐůƵĚĞĚŝŶƚŚĞŚĂŝƌŵĂŶ͛Ɛ^ƚĂƚĞŵĞŶƚ͘
WZ/E/W>Z/^<^EhEZd/Ed/^
dŚĞŽŵƉĂŶǇ͛ƐĂĐƚŝǀŝƚŝĞƐĞǆƉŽƐĞŝƚƚŽĂǀĂƌŝĞƚǇŽĨĨŝŶĂŶĐŝĂůƌŝƐŬƐ͗ĐƵƌƌĞŶĐǇƌŝƐŬ͕ĐƌĞĚŝƚƌŝƐŬ͕ůŝƋƵŝĚŝƚǇ
ƌŝƐŬĂŶĚĐĂƐŚŇŽǁŝŶƚĞƌĞƐƚƌĂƚĞƌŝƐŬ͘dŚĞŽŵƉĂŶǇ͛ƐŽǀĞƌĂůůƌŝƐŬŵĂŶĂŐĞŵĞŶƚƉƌŽŐƌĂŵŵĞĨŽĐƵƐĞƐ
ŽŶƚŚĞƵŶƉƌĞĚŝĐƚĂďŝůŝƚǇŽĨĨŝŶĂŶĐŝĂůŵĂƌŬĞƚƐĂŶĚƐĞĞŬƐƚŽŵŝŶŝŵŝƐĞƉŽƚĞŶƚŝĂůĂĚǀĞƌƐĞĞĨĨĞĐƚƐŽŶƚŚĞ
ŽŵƉĂŶǇ͛ƐĨŝŶĂŶĐŝĂůƉĞƌĨŽƌŵĂŶĐĞ͘
ĂͿƵƌƌĞŶĐǇƌŝƐŬ
dŚĞŽŵƉĂŶǇĚŽĞƐŶŽƚŽƉĞƌĂƚĞŝŶƚĞƌŶĂƚŝŽŶĂůůǇĂŶĚŝƚƐĞǆƉŽƐƵƌĞƚŽĨŽƌĞŝŐŶĞǆĐŚĂŶŐĞƌŝƐŬŝƐůŝŵŝƚĞĚ
ƚŽƚŚĞƚƌĂŶƐĂĐƚŝŽŶƐĂŶĚďĂůĂŶĐĞƐƚŚĂƚĂƌĞĚĞŶŽŵŝŶĂƚĞĚŝŶĐƵƌƌĞŶĐŝĞƐŽƚŚĞƌƚŚĂŶWŽƵŶĚƐ^ƚĞƌůŝŶŐ͘





ϱ
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^KsZ/'ED/E^K&&Z/W>

^dZd'/ZWKZd

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ

ďͿ>ŝƋƵŝĚŝƚǇƌŝƐŬ
WƌƵĚĞŶƚ ůŝƋƵŝĚŝƚǇ ƌŝƐŬ ŵĂŶĂŐĞŵĞŶƚ ŝŵƉůŝĞƐ ŵĂŝŶƚĂŝŶŝŶŐ ƐƵĨĨŝĐŝĞŶƚ ĐĂƐŚ ĂŶĚ ĂǀĂŝůĂďůĞ ĨƵŶĚŝŶŐ
ƚŚƌŽƵŐŚĂŶĂĚĞƋƵĂƚĞĂŵŽƵŶƚŽĨĐŽŵŵŝƚƚĞĚĐƌĞĚŝƚĨĂĐŝůŝƚŝĞƐ͘dŚĞŽŵƉĂŶǇĞŶƐƵƌĞƐŝƚŚĂƐĂĚĞƋƵĂƚĞ
ƌĞƐŽƵƌĐĞƚŽĚŝƐĐŚĂƌŐĞĂůůŝƚƐůŝĂďŝůŝƚŝĞƐ͘dŚĞĚŝƌĞĐƚŽƌƐŚĂǀĞĐŽŶƐŝĚĞƌĞĚƚŚĞůŝƋƵŝĚŝƚǇƌŝƐŬĂƐƉĂƌƚŽĨ
ƚŚĞŝƌŐŽŝŶŐĐŽŶĐĞƌŶĂƐƐĞƐƐŵĞŶƚ͘;^ĞĞŶŽƚĞϮͿ͘
ĐͿĂƐŚĨůŽǁŝŶƚĞƌĞƐƚƌĂƚĞƌŝƐŬ
dŚĞŽŵƉĂŶǇŚĂƐŶŽƐŝŐŶŝĨŝĐĂŶƚŝŶƚĞƌĞƐƚͲďĞĂƌŝŶŐůŝĂďŝůŝƚŝĞƐĂŶĚĂƐƐĞƚƐ͘dŚĞŽŵƉĂŶǇŵŽŶŝƚŽƌƐƚŚĞ
ŝŶƚĞƌĞƐƚƌĂƚĞŽŶŝƚƐŝŶƚĞƌĞƐƚďĞĂƌŝŶŐĂƐƐĞƚƐĐůŽƐĞůǇƚŽĞŶƐƵƌĞĨĂǀŽƵƌĂďůĞƌĂƚĞƐĂƌĞƐĞĐƵƌĞĚ͘
ĚͿĂƉŝƚĂůƌŝƐŬŵĂŶĂŐĞŵĞŶƚ
dŚĞ ŽŵƉĂŶǇ ŵĂŶĂŐĞƐ ŝƚƐ ĐĂƉŝƚĂů ƚŽ ĞŶƐƵƌĞ ƚŚĂƚ ĞŶƚŝƚŝĞƐ ǁŝƚŚŝŶ ƚŚĞ ŽŵƉĂŶǇ ǁŝůů ďĞ ĂďůĞ ƚŽ
ĐŽŶƚŝŶƵĞŝŶĚŝǀŝĚƵĂůůǇĂƐŐŽŝŶŐĐŽŶĐĞƌŶƐ͕ǁŚŝůĞŵĂǆŝŵŝƐŝŶŐƚŚĞƌĞƚƵƌŶƚŽ^ŚĂƌĞŚŽůĚĞƌƐƚŚƌŽƵŐŚƚŚĞ
ŽƉƚŝŵŝƐĂƚŝŽŶŽĨĚĞďƚĂŶĚĞƋƵŝƚǇďĂůĂŶĐĞƐ͘dŚĞŽŵƉĂŶǇŵĂŶĂŐĞƐŝƚƐĐĂƉŝƚĂůƐƚƌƵĐƚƵƌĞĂŶĚŵĂŬĞƐ
ĂĚũƵƐƚŵĞŶƚƐ ƚŽ ŝƚ͕ ŝŶ ůŝŐŚƚ ŽĨ ĐŚĂŶŐĞƐ ŝŶ ĞĐŽŶŽŵŝĐ ĐŽŶĚŝƚŝŽŶƐ͘ dŽ ŵĂŝŶƚĂŝŶ Žƌ ĂĚũƵƐƚ ŝƚƐ ĐĂƉŝƚĂů
ƐƚƌƵĐƚƵƌĞ͕ƚŚĞŽŵƉĂŶǇŵĂǇĂĚũƵƐƚŽƌŝƐƐƵĞŶĞǁƐŚĂƌĞƐŽƌƌĂŝƐĞĚĞďƚ͘EŽĐŚĂŶŐĞƐǁĞƌĞŵĂĚĞŝŶ
ƚŚĞŽďũĞĐƚŝǀĞƐ͕ƉŽůŝĐŝĞƐŽƌƉƌŽĐĞƐƐĞƐĚƵƌŝŶŐƚŚĞƉĞƌŝŽĚĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ͘
ĞͿƌĞĚŝƚƌŝƐŬ
dŚĞ ŽŵƉĂŶǇ ĚŽĞƐ ŶŽƚ ŚĂǀĞ ĂŶǇ ŵĂũŽƌ ĐŽŶĐĞŶƚƌĂƚŝŽŶƐ ŽĨ ĐƌĞĚŝƚ ƌŝƐŬ ƌĞůĂƚĞĚ ƚŽ ĂŶǇ ŝŶĚŝǀŝĚƵĂů
ĐƵƐƚŽŵĞƌŽƌĐŽƵŶƚĞƌƉĂƌƚǇ͘
dŚĞŽŵƉĂŶǇ͛ƐĨŝŶĂŶĐŝĂůĂƐƐĞƚƐĐŽŵƉƌŝƐĞƌĞĐĞŝǀĂďůĞƐĂŶĚĐĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ͘dŚĞĐƌĞĚŝƚ
ƌŝƐŬŽŶĐĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐŝƐůŝŵŝƚĞĚďĞĐĂƵƐĞƚŚĞĐŽƵŶƚĞƌƉĂƌƚŝĞƐĂƌĞďĂŶŬƐǁŝƚŚŚŝŐŚĐƌĞĚŝƚͲ
ƌĂƚŝŶŐƐĂƐƐŝŐŶĞĚďǇŝŶƚĞƌŶĂƚŝŽŶĂůĐƌĞĚŝƚƌĂƚŝŶŐĂŐĞŶĐŝĞƐ͘dŚĞĞǆƉŽƐƵƌĞŽĨƚŚĞŽŵƉĂŶǇƚŽĐƌĞĚŝƚ
ƌŝƐŬĂƌŝƐĞƐĨƌŽŵĚĞĨĂƵůƚŽĨŝƚƐĐŽƵŶƚĞƌƉĂƌƚǇ͕ǁŝƚŚŵĂǆŝŵƵŵĞǆƉŽƐƵƌĞĞƋƵĂůƚŽƚŚĞĐĂƌƌǇŝŶŐĂŵŽƵŶƚ
ŽĨĐĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐŝŶƚŚĞŽŵƉĂŶǇ͛Ɛ^ƚĂƚĞŵĞŶƚŽĨ&ŝŶĂŶĐŝĂůWŽƐŝƚŝŽŶ͘dŚĞŽŵƉĂŶǇĚŽĞƐ
ŶŽƚ ŚĂǀĞ ĂŶǇ ƐŝŐŶŝĨŝĐĂŶƚ ĐƌĞĚŝƚ ƌŝƐŬ ĞǆƉŽƐƵƌĞ ƚŽ ĂŶǇ ƐŝŶŐůĞ ĐŽƵŶƚĞƌƉĂƌƚǇ Žƌ ĂŶǇ ŐƌŽƵƉ ŽĨ
ĐŽƵŶƚĞƌƉĂƌƚŝĞƐ ŚĂǀŝŶŐ ƐŝŵŝůĂƌ ĐŚĂƌĂĐƚĞƌŝƐƚŝĐƐ͘ dŚĞ ŽŵƉĂŶǇ ĚĞĨŝŶĞƐ ĐŽƵŶƚĞƌƉĂƌƚŝĞƐ ĂƐ ŚĂǀŝŶŐ
ƐŝŵŝůĂƌĐŚĂƌĂĐƚĞƌŝƐƚŝĐƐŝĨƚŚĞǇĂƌĞĐŽŶŶĞĐƚĞĚĞŶƚŝƚŝĞƐ͘

dŚĞŽŵƉĂŶǇĚŽĞƐŶŽƚŚŽůĚĂŶǇĐŽůůĂƚĞƌĂůĂƐƐĞĐƵƌŝƚǇ͘

KŶďĞŚĂůĨŽĨƚŚĞďŽĂƌĚ




'ůĂƌŬĞ
ŚĂŝƌŵĂŶ

ϮϯƌĚDĂǇϮϬϭϴ
ϲ
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^KsZ/'ED/E^K&&Z/W>

/ZdKZ^͛ZWKZd


zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ

dŚĞŝƌĞĐƚŽƌƐƉƌĞƐĞŶƚƚŚĞŝƌƌĞƉŽƌƚĂŶĚƚŚĞĂƵĚŝƚĞĚĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŽĨƚŚĞŽŵƉĂŶǇĨŽƌƚŚĞ
ǇĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ͘
/ZdKZ^
dŚĞŝƌĞĐƚŽƌƐǁŚŽŚĂǀĞŚĞůĚŽĨĨŝĐĞĚƵƌŝŶŐƚŚĞƉĞƌŝŽĚĂƌĞůŝƐƚĞĚŽŶƉĂŐĞϯ͘dŚĞŝƌŝŶƚĞƌĞƐƚƐŝŶƚŚĞ
ŽŵƉĂŶǇ͛ƐŝƐƐƵĞĚŽƌĚŝŶĂƌǇƐŚĂƌĞĐĂƉŝƚĂůĂƌĞĂƐĨŽůůŽǁƐ͗
ŝƌĞĐƚŽƌ

'ůĂƌŬĞ
ZD&ƌĂƐĞƌ
:^^ƉĂƌƌŽǁ

ƚϯϭĞĐĞŵďĞƌ
ƚϯϭĞĐĞŵďĞƌ ƚϯϭĞĐĞŵďĞƌ ƚϯϭĞĐĞŵďĞƌ
ϮϬϭϳ
ϮϬϭϳ
ϮϬϭϲ
ϮϬϭϲ
^ŚĂƌĞƐŚĞůĚ KƉƚŝŽŶƐͬtĂƌƌĂŶƚƐ
^ŚĂƌĞƐŚĞůĚ
KƉƚŝŽŶƐ

ϭϬϬ͕ϬϬϬ͕ϬϬϬ
ϭϮϱ͕ϬϬϬ͕ϬϬϬ
ϭϬϬ͕ϬϬϬ͕ϬϬϬ
ϭϮϱ͕ϬϬϬ͕ϬϬϬ
ϭϮϱ͕ϬϬϬ͕ϬϬϬ
ϭϮϱ͕ϬϬϬ͕ϬϬϬ
ϭϮϱ͕ϬϬϬ͕ϬϬϬ
ϭϮϱ͕ϬϬϬ͕ϬϬϬ
Ͳ
ϮϮ͕ϬϬϬ͕ϬϬϬ
Ͳ
ϮϮ͕ϬϬϬ͕ϬϬϬ


ĞƚĂŝůƐŽĨƚŚĞƌĞŵƵŶĞƌĂƚŝŽŶƉĂŝĚƚŽƚŚĞŝƌĞĐƚŽƌƐĂƌĞĚŝƐĐůŽƐĞĚŝŶEŽƚĞƐϱĂŶĚϭϳƚŽƚŚĞĨŝŶĂŶĐŝĂů
ƐƚĂƚĞŵĞŶƚƐ͘
/ZdKZ^/EDE/dz
dŚĞŽŵƉĂŶǇ͛ƐĂƌƚŝĐůĞƐŽĨĂƐƐŽĐŝĂƚŝŽŶƉƌŽǀŝĚĞ͕ƐƵďũĞĐƚƚŽƚŚĞƉƌŽǀŝƐŝŽŶƐŽĨh<ůĞŐŝƐůĂƚŝŽŶ͕ƚŚĂƚƚŚĞ
ŽŵƉĂŶǇŵĂǇŝŶĚĞŵŶŝĨǇĂŶǇŝƌĞĐƚŽƌŝŶƌĞƐƉĞĐƚŽĨĂŶǇůŽƐƐĞƐ͕ĐŚĂƌŐĞƐ͕ĞǆƉĞŶƐĞƐŽƌůŝĂďŝůŝƚŝĞƐƚŚĂƚ
ŵĂǇďĞŝŶĐƵƌƌĞĚŝŶƌĞůĂƚŝŽŶƚŽŚŝƐĚƵƚŝĞƐͬƉŽǁĞƌƐͬŽĨĨŝĐĞŝŶĐůƵĚŝŶŐĂŶǇůŝĂďŝůŝƚŝĞƐŝŶĐƵƌƌĞĚƚŽĚĞĨĞŶĚ
ĂŶǇ ůĞŐĂů ƉƌŽĐĞĞĚŝŶŐƐ ďƌŽƵŐŚƚ ĂŐĂŝŶƐƚ Śŝŵ ĂƐ ĂŶ ŽĨĨŝĐĞ Žƌ ĞŵƉůŽǇĞĞ ŽĨ ƚŚĞ ŽŵƉĂŶǇ ŝŶ ǁŚŝĐŚ
ũƵĚŐĞŵĞŶƚŝƐŐŝǀĞŶŝŶŚŝƐĨĂǀŽƵƌŽƌŚĞŝƐĂĐƋƵŝƚƚĞĚ͘
'K/E'KEZE
dŚĞƐĞĐŽŶƐŽůŝĚĂƚĞĚĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĂƌĞƉƌĞƉĂƌĞĚŽŶĂŐŽŝŶŐĐŽŶĐĞƌŶďĂƐŝƐǁŚŝĐŚƚŚĞŝƌĞĐƚŽƌƐ
ďĞůŝĞǀĞƚŽďĞĂƉƉƌŽƉƌŝĂƚĞĨŽƌƚŚĞƌĞĂƐŽŶƐŐŝǀĞŶŝŶEŽƚĞϯƚŽƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘
KZWKZd'KsZEE

^ŽǀĞƌĞŝŐŶDŝŶĞƐŽĨĨƌŝĐĂ͛ƐŽĂƌĚŽĨŝƌĞĐƚŽƌƐĂŶĚŵĂŶĂŐĞŵĞŶƚƐƚƌŽŶŐůǇƐƵƉƉŽƌƚƚŚĞƉƌŝŶĐŝƉůĞƐŽĨ
ŐŽŽĚ ĐŽƌƉŽƌĂƚĞ ŐŽǀĞƌŶĂŶĐĞ͕ ĂŶĚ ĂƌĞ ĐŽŵŵŝƚƚĞĚ ƚŽ ďƵŝůĚŝŶŐ ƚŚĞ ŽŵƉĂŶǇ͛Ɛ ƌĞƉƵƚĂƚŝŽŶ ĨŽƌ
ŝŶƚĞŐƌŝƚǇ͘ &ŽƌƚŚĞĨŝŶĂŶĐŝĂůǇĞĂƌĞŶĚĞĚ ϯϭĞĐĞŵďĞƌϮϬϭϳ͕ĚƵĞƚŽƚŚĞƐŝǌĞŽĨ ƚŚĞŽŵƉĂŶǇƚŚĞ
ŽĂƌĚĚŝĚŶŽƚĐŽŶƐŝĚĞƌŝƚĂƉƉƌŽƉƌŝĂƚĞƚŽĨŽůůŽǁƚŚĞƉƌŽǀŝƐŝŽŶƐŽĨƚŚĞŽƌƉŽƌĂƚĞ'ŽǀĞƌŶĂŶĐĞŽĚĞ
ĨŽƌ^ŵĂůůĂŶĚDŝĚͲƐŝǌĞYƵŽƚĞĚŽŵƉĂŶŝĞƐ;ƚŚĞ͞YĐŽĚĞ͟ͿďƵƚĨŽůůŽǁĞĚŐŽǀĞƌŶĂŶĐĞƉƌŽĐĞĚƵƌĞƐ
ĂƉƉƌŽƉƌŝĂƚĞƚŽƚŚĞŽŵƉĂŶǇ͛ƐƐŝǌĞ͕ŚĂǀŝŶŐĚƵĞƌĞŐĂƌĚƚŽƚŚĞƉƌŝŶĐŝƉůĞƐŽĨƚŚĞYŽĚĞ͘
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^KsZ/'ED/E^K&&Z/W>

/ZdKZ^͛ZWKZd

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ

KZWKZd'KsZEE;ĐŽŶƚŝŶƵĞĚͿ

dŚĞ ŽĂƌĚ ŽĨ ŝƌĞĐƚŽƌƐ ĐŽŵƉƌŝƐĞƐ ŽŶĞ ĞǆĞĐƵƚŝǀĞ ĚŝƌĞĐƚŽƌ ĂŶĚ ƚǁŽ ŶŽŶͲĞǆĞĐƵƚŝǀĞ ĚŝƌĞĐƚŽƌƐ͘ dŚĞ
ŽĂƌĚ͕ ƚŚƌŽƵŐŚ ƚŚĞ ŚĂŝƌŵĂŶ ĂŶĚ ŶŽŶͲĞǆĞĐƵƚŝǀĞ ĚŝƌĞĐƚŽƌ͕ ŵĂŝŶƚĂŝŶ ƌĞŐƵůĂƌ ĐŽŶƚĂĐƚ ǁŝƚŚ ŝƚƐ
ĂĚǀŝƐĞƌƐ ĂŶĚ ƉƵďůŝĐ ƌĞůĂƚŝŽŶƐ ĐŽŶƐƵůƚĂŶƚƐ ŝŶ ŽƌĚĞƌ ƚŽ ĞŶƐƵƌĞ ƚŚĂƚ ƚŚĞ ŽĂƌĚ ĚĞǀĞůŽƉƐ ĂŶ
ƵŶĚĞƌƐƚĂŶĚŝŶŐŽĨƚŚĞǀŝĞǁƐŽĨŵĂũŽƌƐŚĂƌĞŚŽůĚĞƌƐĂďŽƵƚƚŚĞŽŵƉĂŶǇ͘
dŚĞŽĂƌĚŵĞĞƚƐĂƚůĞĂƐƚĨŽƵƌƚŝŵĞƐĂǇĞĂƌ͘dŚĞŽĂƌĚŝƐƌĞƐƉŽŶƐŝďůĞĨŽƌĨŽƌŵƵůĂƚŝŶŐ͕ƌĞǀŝĞǁŝŶŐ
ĂŶĚ ĂƉƉƌŽǀŝŶŐ ƚŚĞ ŽŵƉĂŶǇ͛Ɛ ƐƚƌĂƚĞŐǇ͕ ĨŝŶĂŶĐŝĂů ĂĐƚŝǀŝƚŝĞƐ ĂŶĚ ŽƉĞƌĂƚŝŶŐ ƉĞƌĨŽƌŵĂŶĐĞ͘ tŚĞƌĞ
ĂƉƉůŝĐĂďůĞĚĂǇͲƚŽͲĚĂǇŵĂŶĂŐĞŵĞŶƚŝƐĚĞǀŽůǀĞĚƚŽƚŚĞŵĂŶĂŐŝŶŐĚŝƌĞĐƚŽƌŽĨĂŶǇƐƵďƐŝĚŝĂƌǇǁŚŽŝƐ
ĐŚĂƌŐĞĚ ǁŝƚŚ ĐŽŶƐƵůƚŝŶŐ ǁŝƚŚ ƚŚĞ ŽĂƌĚ ŽŶ Ăůů ƐŝŐŶŝĨŝĐĂŶƚ ĨŝŶĂŶĐŝĂů ĂŶĚ ŽƉĞƌĂƚŝŽŶĂů ŵĂƚƚĞƌƐ͘
ŽŶƐĞƋƵĞŶƚůǇ͕ ĚĞĐŝƐŝŽŶƐ ĂƌĞ ŵĂĚĞ ƉƌŽŵƉƚůǇ ĂŶĚ ĨŽůůŽǁŝŶŐ ĐŽŶƐƵůƚĂƚŝŽŶ ĂŵŽŶŐ ŝƌĞĐƚŽƌƐ
ĐŽŶĐĞƌŶĞĚǁŚĞƌĞŶĞĐĞƐƐĂƌǇĂŶĚĂƉƉƌŽƉƌŝĂƚĞ͘
ůůŶĞĐĞƐƐĂƌǇŝŶĨŽƌŵĂƚŝŽŶŝƐƐƵƉƉůŝĞĚƚŽƚŚĞŝƌĞĐƚŽƌƐŽŶĂƚŝŵĞůǇďĂƐŝƐƚŽĞŶĂďůĞƚŚĞŵƚŽĚŝƐĐŚĂƌŐĞ
ƚŚĞŝƌĚƵƚŝĞƐĞĨĨĞĐƚŝǀĞůǇ͕ĂŶĚĂůůŝƌĞĐƚŽƌƐŚĂǀĞĂĐĐĞƐƐƚŽŝŶĚĞƉĞŶĚĞŶƚƉƌŽĨĞƐƐŝŽŶĂůĂĚǀŝĐĞ͕ĂƚƚŚĞ
ŽŵƉĂŶǇ͛ƐĞǆƉĞŶƐĞ͕ĂƐĂŶĚǁŚĞŶƌĞƋƵŝƌĞĚ͘
dŚĞ ƉĂƌƚŝĐŝƉĂƚŝŽŶ ŽĨ ďŽƚŚ ƉƌŝǀĂƚĞ ĂŶĚ ŝŶƐƚŝƚƵƚŝŽŶĂů ŝŶǀĞƐƚŽƌƐ Ăƚ ƚŚĞ ŶŶƵĂů 'ĞŶĞƌĂů DĞĞƚŝŶŐ ŝƐ
ǁĞůĐŽŵĞďǇƚŚĞŽĂƌĚ͘
,ĞĂůƚŚĂŶĚƐĂĨĞƚǇ

dŚĞŽŵƉĂŶǇƚĂŬĞƐƚŚĞŚĞĂůƚŚĂŶĚƐĂĨĞƚǇŽĨŝƚƐĞŵƉůŽǇĞĞƐĂŶĚĐŽŶƚƌĂĐƚŽƌƐƐĞƌŝŽƵƐůǇ͕ĂŶĚƐƚƌŝǀĞƐ
ƚŽĞǆĐĞĞĚƐƚĂƚƵƚŽƌǇŽďůŝŐĂƚŝŽŶƐĂŶĚĂĐŚŝĞǀĞďĞƐƚƉƌĂĐƚŝĐĞ͘

^ddDEdK&/ZdKZ^͛Z^WKE^//>/d/^
dŚĞŝƌĞĐƚŽƌƐĂƌĞƌĞƐƉŽŶƐŝďůĞĨŽƌƉƌĞƉĂƌŝŶŐƚŚĞŝƌĞĐƚŽƌƐΖZĞƉŽƌƚĂŶĚƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŝŶ
ĂĐĐŽƌĚĂŶĐĞǁŝƚŚĂƉƉůŝĐĂďůĞůĂǁĂŶĚƌĞŐƵůĂƚŝŽŶƐ͘
ŽŵƉĂŶǇůĂǁƌĞƋƵŝƌĞƐƚŚĞŝƌĞĐƚŽƌƐƚŽƉƌĞƉĂƌĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĨŽƌĞĂĐŚĨŝŶĂŶĐŝĂůǇĞĂƌ͘hŶĚĞƌ
ƚŚĂƚ ůĂǁ͕ ƚŚĞ ĚŝƌĞĐƚŽƌƐ ŚĂǀĞ ĞůĞĐƚĞĚ ƚŽ ƉƌĞƉĂƌĞ ƚŚĞ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ŝŶ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ
/ŶƚĞƌŶĂƚŝŽŶĂů&ŝŶĂŶĐŝĂůZĞƉŽƌƚŝŶŐ^ƚĂŶĚĂƌĚƐ;/&Z^ƐͿĂƐĂĚŽƉƚĞĚďǇƚŚĞƵƌŽƉĞĂŶhŶŝŽŶ;hͿĂŶĚ
ĂƉƉůŝĐĂďůĞůĂǁ͘
hŶĚĞƌ ĐŽŵƉĂŶǇ ůĂǁ ƚŚĞ ŝƌĞĐƚŽƌƐ ŵƵƐƚ ŶŽƚ ĂƉƉƌŽǀĞ ƚŚĞ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ƵŶůĞƐƐ ƚŚĞǇ ĂƌĞ
ƐĂƚŝƐĨŝĞĚƚŚĂƚƚŚĞǇŐŝǀĞĂƚƌƵĞĂŶĚĨĂŝƌǀŝĞǁŽĨƚŚĞƐƚĂƚĞŽĨĂĨĨĂŝƌƐŽĨƚŚĞŽŵƉĂŶǇĂŶĚŽĨƚŚĞƉƌŽĨŝƚ
ŽƌůŽƐƐĨŽƌƚŚĂƚƉĞƌŝŽĚ͘/ŶƉƌĞƉĂƌŝŶŐƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͕ƚŚĞŝƌĞĐƚŽƌƐĂƌĞƌĞƋƵŝƌĞĚƚŽ͗
• ƐĞůĞĐƚƐƵŝƚĂďůĞĂĐĐŽƵŶƚŝŶŐƉŽůŝĐŝĞƐĂŶĚƚŚĞŶĂƉƉůǇƚŚĞŵĐŽŶƐŝƐƚĞŶƚůǇ͖
• ŵĂŬĞũƵĚŐŵĞŶƚƐĂŶĚĂĐĐŽƵŶƚŝŶŐĞƐƚŝŵĂƚĞƐƚŚĂƚĂƌĞƌĞĂƐŽŶĂďůĞĂŶĚƉƌƵĚĞŶƚ͖
• ƐƚĂƚĞǁŚĞƚŚĞƌĂƉƉůŝĐĂďůĞ/&Z^ƐĂƐĂĚŽƉƚĞĚďǇƚŚĞhŚĂǀĞďĞĞŶĨŽůůŽǁĞĚ͕ƐƵďũĞĐƚƚŽĂŶǇ
ŵĂƚĞƌŝĂůĚĞƉĂƌƚƵƌĞƐĚŝƐĐůŽƐĞĚĂŶĚĞǆƉůĂŝŶĞĚŝŶƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͖ĂŶĚ
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^KsZ/'ED/E^K&&Z/W>

/ZdKZ^͛ZWKZd

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ

^ddDEdK&/ZdKZ^͛Z^WKE^//>/d/^;KEd/EhͿ
• ƉƌĞƉĂƌĞƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŽŶƚŚĞŐŽŝŶŐĐŽŶĐĞƌŶďĂƐŝƐƵŶůĞƐƐŝƚŝƐŝŶĂƉƉƌŽƉƌŝĂƚĞƚŽ
ƉƌĞƐƵŵĞƚŚĂƚƚŚĞŽŵƉĂŶǇǁŝůůĐŽŶƚŝŶƵĞŝŶďƵƐŝŶĞƐƐ͘
dŚĞŝƌĞĐƚŽƌƐĂƌĞƌĞƐƉŽŶƐŝďůĞĨŽƌŬĞĞƉŝŶŐĂĚĞƋƵĂƚĞĂĐĐŽƵŶƚŝŶŐƌĞĐŽƌĚƐƚŚĂƚĂƌĞƐƵĨĨŝĐŝĞŶƚƚŽƐŚŽǁ
ĂŶĚĞǆƉůĂŝŶƚŚĞŽŵƉĂŶǇ͛ƐƚƌĂŶƐĂĐƚŝŽŶƐĂŶĚĚŝƐĐůŽƐĞǁŝƚŚƌĞĂƐŽŶĂďůĞĂĐĐƵƌĂĐǇĂƚĂŶǇƚŝŵĞƚŚĞ
ĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶŽĨƚŚĞŽŵƉĂŶǇĂŶĚĞŶĂďůĞƚŚĞŵƚŽĞŶƐƵƌĞƚŚĂƚƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĐŽŵƉůǇ
ǁŝƚŚ ƚŚĞ ŽŵƉĂŶŝĞƐ Đƚ ϮϬϬϲ͘ dŚĞǇ ĂƌĞ ĂůƐŽ ƌĞƐƉŽŶƐŝďůĞ ĨŽƌ ƐĂĨĞŐƵĂƌĚŝŶŐ ƚŚĞ ĂƐƐĞƚƐ ŽĨ ƚŚĞ
ŽŵƉĂŶǇĂŶĚŚĞŶĐĞĨŽƌƚĂŬŝŶŐƌĞĂƐŽŶĂďůĞƐƚĞƉƐĨŽƌƚŚĞƉƌĞǀĞŶƚŝŽŶĂŶĚĚĞƚĞĐƚŝŽŶŽĨĨƌĂƵĚĂŶĚ
ŽƚŚĞƌŝƌƌĞŐƵůĂƌŝƚŝĞƐ͘
dŚĞ ŝƌĞĐƚŽƌƐ ĂƌĞ ƌĞƐƉŽŶƐŝďůĞ ĨŽƌ ƚŚĞ ŵĂŝŶƚĞŶĂŶĐĞ ĂŶĚ ŝŶƚĞŐƌŝƚǇ ŽĨ ƚŚĞ ŽŵƉĂŶǇ ǁĞďƐŝƚĞ
ǁǁǁ͘ƐŽǀŵŝŶĞƐ͘ĐŽŵ͘dŚĞǁŽƌŬĐĂƌƌŝĞĚŽƵƚďǇƚŚĞĂƵĚŝƚŽƌƐĚŽĞƐŶŽƚŝŶǀŽůǀĞƚŚĞĐŽŶƐŝĚĞƌĂƚŝŽŶŽĨ
ƚŚĞƐĞŵĂƚƚĞƌƐĂŶĚ͕ĂĐĐŽƌĚŝŶŐůǇ͕ƚŚĞĂƵĚŝƚŽƌƐĂĐĐĞƉƚŶŽƌĞƐƉŽŶƐŝďŝůŝƚǇĨŽƌĂŶǇĐŚĂŶŐĞƐƚŚĂƚŵĂǇ
ŚĂǀĞŽĐĐƵƌƌĞĚŝŶƚŚĞĂĐĐŽƵŶƚƐƐŝŶĐĞƚŚĞǇǁĞƌĞŝŶŝƚŝĂůůǇƉƌĞƐĞŶƚĞĚŽŶƚŚĞǁĞďƐŝƚĞ͘>ĞŐŝƐůĂƚŝŽŶŝŶƚŚĞ
h< ŐŽǀĞƌŶŝŶŐ ƚŚĞ ƉƌĞƉĂƌĂƚŝŽŶ ĂŶĚ ĚŝƐƐĞŵŝŶĂƚŝŽŶ ŽĨ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ŵĂǇ ĚŝĨĨĞƌ ĨƌŽŵ
ůĞŐŝƐůĂƚŝŽŶŝŶŽƚŚĞƌũƵƌŝƐĚŝĐƚŝŽŶƐ͘
^ddDEd^dK/^>K^hZK&/E&KZDd/KEdKh/dKZ^
^ŽĨĂƌĂƐƚŚĞŝƌĞĐƚŽƌƐĂƌĞĂǁĂƌĞ͕ƚŚĞƌĞŝƐŶŽƌĞůĞǀĂŶƚĂƵĚŝƚŝŶĨŽƌŵĂƚŝŽŶŽĨǁŚŝĐŚƚŚĞŽŵƉĂŶǇ͛Ɛ
ĂƵĚŝƚŽƌƐ ĂƌĞ ƵŶĂǁĂƌĞ͕ ĂŶĚ ĞĂĐŚ ŝƌĞĐƚŽƌ ŚĂƐ ƚĂŬĞŶ Ăůů ƐƚĞƉƐ ƚŚĂƚ ŚĞ ŽƵŐŚƚ ƚŽ ŚĂǀĞ ƚĂŬĞŶ ĂƐ Ă
ŝƌĞĐƚŽƌŝŶŽƌĚĞƌƚŽŵĂŬĞŚŝŵƐĞůĨĂǁĂƌĞŽĨĂŶǇƌĞůĞǀĂŶƚĂƵĚŝƚŝŶĨŽƌŵĂƚŝŽŶĂŶĚƚŽĞƐƚĂďůŝƐŚƚŚĂƚ
ƚŚĞŽŵƉĂŶǇ͛ƐĂƵĚŝƚŽƌƐĂƌĞĂǁĂƌĞŽĨƚŚĂƚŝŶĨŽƌŵĂƚŝŽŶ͘
/E&KZDd/KE^dKhd/Ed,^dZd'/ZWKZd
/ŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƐĞĐƚŝŽŶϰϭϰĐŽĨƚŚĞŽŵƉĂŶŝĞƐĐƚϮϬϬϲ͕ƚŚĞŝƌĞĐƚŽƌƐŚĂǀĞĐŚŽƐĞŶƚŽƐĞƚŽƵƚ
ƚŚĞ ĨŽůůŽǁŝŶŐ ŝŶĨŽƌŵĂƚŝŽŶ ŝŶ ƚŚĞ ^ƚƌĂƚĞŐŝĐ ƌĞƉŽƌƚ ǁŚŝĐŚ ǁŽƵůĚ ŽƚŚĞƌǁŝƐĞ ďĞ ƌĞƋƵŝƌĞĚ ƚŽ ďĞ
ĐŽŶƚĂŝŶĞĚŝŶƚŚĞŝƌĞĐƚŽƌƐ͛ƌĞƉŽƌƚ͗
• &ŝŶĂŶĐŝĂůƌŝƐŬŵĂŶĂŐĞŵĞŶƚ͖ĂŶĚ
• >ŝŬĞůǇĨƵƚƵƌĞĚĞǀĞůŽƉŵĞŶƚƐ

WK^d>E^,dsEd^
KŶϭϱ:ĂŶƵĂƌǇϮϬϭϴ͕ƚŚĞŽŵƉĂŶǇĂŶŶŽƵŶĐĞĚƚŚĂƚŝƚŚĂĚƐŝŐŶĞĚŶŽŶͲďŝŶĚŝŶŐ,ĞĂĚƐŽĨdĞƌŵƐǁŝƚŚ
dƵƌĨ ƚŽ dĂďůĞ >ŝŵŝƚĞĚ͕ Ă ďŽƵƚŝƋƵĞ ŚŽƐƉŝƚĂůŝƚǇ ŐƌŽƵƉ ĨŽĐƵƐĞĚ ŽŶ ƉƌĞŵŝƵŵ ŐĂƐƚƌŽƉƵďƐ͕ ŝŶŶƐ ĂŶĚ
ĨƵŶĐƚŝŽŶƐƉĂĐĞƐŝŶ'ůŽƵĐĞƐƚĞƌƐŚŝƌĞĂŶĚKǆĨŽƌĚƐŚŝƌĞ͕ĨŽƌƚŚĞĂĐƋƵŝƐŝƚŝŽŶŽĨŝƚƐƚŚƌĞĞŐĂƐƚƌŽƉƵďƐĂŶĚ
ƚŚĞŝƌϯϴŚŽƚĞůƌŽŽŵƐ͘dŚĞŽĂƌĚĐŽŶƚŝŶƵĞƐƚŽƉƌŽŐƌĞƐƐǁŽƌŬŽŶƚŚŝƐƉŽƚĞŶƚŝĂůĂĐƋƵŝƐŝƚŝŽŶĂŶĚŚŽƉĞƐ
ƚŽďĞĂďůĞƚŽƵƉĚĂƚĞƐŚĂƌĞŚŽůĚĞƌƐŝŶƚŚĞŶĞĂƌĨƵƚƵƌĞ͘



ϵ
125

^KsZ/'ED/E^K&&Z/W>

/ZdKZ^͛ZWKZd


zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ
WK>/d/>KEd/KE^
dŚĞŽŵƉĂŶǇŚĂƐŶŽƚŵĂĚĞĚŽŶĂƚŝŽŶƐƚŽĂŶǇƉŽůŝƚŝĐĂůƉĂƌƚǇŽƌŽƚŚĞƌƉŽůŝƚŝĐĂůŽƌŐĂŶŝƐĂƚŝŽŶŝŶƚŚĞ
hĚƵƌŝŶŐƚŚĞƉĞƌŝŽĚ͘
h/dKZ^
dŚĞĂƵĚŝƚŽƌƐ͕ƌŽǁĞůĂƌŬtŚŝƚĞŚŝůů>>W͕ǁŝůůďĞƉƌŽƉŽƐĞĚĨŽƌƌĞͲĂƉƉŽŝŶƚŵĞŶƚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚ
^ĞĐƚŝŽŶϰϴϵŽĨƚŚĞŽŵƉĂŶŝĞƐĐƚϮϬϬϲ͘


KŶďĞŚĂůĨŽĨƚŚĞďŽĂƌĚ͗





'ůĂƌŬĞ

ϮϯƌĚDĂǇϮϬϭϴ


ϭϬ
126


/EWEEdh/dKZ͛^ZWKZddKd,DDZ^K&

^KsZ/'ED/E^K&&Z/W>

KƉŝŶŝŽŶ
tĞŚĂǀĞĂƵĚŝƚĞĚƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŽĨ^ŽǀĞƌĞŝŐŶDŝŶĞƐŽĨĨƌŝĐĂWůĐĨŽƌƚŚĞǇĞĂƌĞŶĚĞĚϯϭ
ĞĐĞŵďĞƌϮϬϭϳǁŚŝĐŚĐŽŵƉƌŝƐĞ^ƚĂƚĞŵĞŶƚŽĨŽŵƉƌĞŚĞŶƐŝǀĞ/ŶĐŽŵĞ͕ƚŚĞ^ƚĂƚĞŵĞŶƚŽĨ&ŝŶĂŶĐŝĂů
WŽƐŝƚŝŽŶ͕ƚŚĞĂƐŚĨůŽǁ^ƚĂƚĞŵĞŶƚ͕ƚŚĞ^ƚĂƚĞŵĞŶƚŽĨŚĂŶŐĞƐŝŶƋƵŝƚǇĂŶĚŶŽƚĞƐƚŽƚŚĞĨŝŶĂŶĐŝĂů
ƐƚĂƚĞŵĞŶƚƐ͕ ŝŶĐůƵĚŝŶŐ Ă ƐƵŵŵĂƌǇ ŽĨ ƐŝŐŶŝĨŝĐĂŶƚ ĂĐĐŽƵŶƚŝŶŐ ƉŽůŝĐŝĞƐ͘ dŚĞ ĨŝŶĂŶĐŝĂů ƌĞƉŽƌƚŝŶŐ
ĨƌĂŵĞǁŽƌŬƚŚĂƚŚĂƐďĞĞŶĂƉƉůŝĞĚŝŶƚŚĞŝƌƉƌĞƉĂƌĂƚŝŽŶŝƐĂƉƉůŝĐĂďůĞůĂǁĂŶĚ/ŶƚĞƌŶĂƚŝŽŶĂů&ŝŶĂŶĐŝĂů
ZĞƉŽƌƚŝŶŐ^ƚĂŶĚĂƌĚƐ;/&Z^ƐͿĂƐĂĚŽƉƚĞĚďǇƚŚĞƵƌŽƉĞĂŶhŶŝŽŶ͘
dŚŝƐƌĞƉŽƌƚŝƐŵĂĚĞƐŽůĞůǇƚŽƚŚĞŽŵƉĂŶǇΖƐŵĞŵďĞƌƐ͕ĂƐĂďŽĚǇ͕ŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚŚĂƉƚĞƌϯŽĨ
WĂƌƚϭϲŽĨƚŚĞŽŵƉĂŶŝĞƐĐƚϮϬϬϲ͘KƵƌĂƵĚŝƚǁŽƌŬŚĂƐďĞĞŶƵŶĚĞƌƚĂŬĞŶƐŽƚŚĂƚǁĞŵŝŐŚƚƐƚĂƚĞ
ƚŽƚŚĞŽŵƉĂŶǇΖƐŵĞŵďĞƌƐƚŚŽƐĞŵĂƚƚĞƌƐǁĞĂƌĞƌĞƋƵŝƌĞĚƚŽƐƚĂƚĞƚŽƚŚĞŵŝŶĂŶĂƵĚŝƚŽƌΖƐƌĞƉŽƌƚ
ĂŶĚĨŽƌŶŽŽƚŚĞƌƉƵƌƉŽƐĞ͘dŽƚŚĞĨƵůůĞƐƚĞǆƚĞŶƚƉĞƌŵŝƚƚĞĚďǇůĂǁ͕ǁĞĚŽŶŽƚĂĐĐĞƉƚŽƌĂƐƐƵŵĞ
ƌĞƐƉŽŶƐŝďŝůŝƚǇƚŽĂŶǇŽŶĞŽƚŚĞƌƚŚĂŶƚŚĞŽŵƉĂŶǇĂŶĚƚŚĞŽŵƉĂŶǇΖƐŵĞŵďĞƌƐĂƐĂďŽĚǇ͕ĨŽƌŽƵƌ
ĂƵĚŝƚǁŽƌŬ͕ĨŽƌƚŚŝƐƌĞƉŽƌƚ͕ŽƌĨŽƌƚŚĞŽƉŝŶŝŽŶƐǁĞŚĂǀĞĨŽƌŵĞĚ͘
/ŶŽƵƌŽƉŝŶŝŽŶ͕ƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͗
• ŐŝǀĞĂƚƌƵĞĂŶĚĨĂŝƌǀŝĞǁŽĨƚŚĞƐƚĂƚĞŽĨƚŚĞŽŵƉĂŶǇ͛ƐĂĨĨĂŝƌƐĂƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϳĂŶĚ
ŽĨŝƚƐƉƌŽĨŝƚĨŽƌƚŚĞǇĞĂƌƚŚĞŶĞŶĚĞĚ͖
• ŚĂǀĞďĞĞŶƉƌŽƉĞƌůǇƉƌĞƉĂƌĞĚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚ/&Z^ƐĂƐĂĚŽƉƚĞĚďǇƚŚĞƵƌŽƉĞĂŶhŶŝŽŶ͖
• ŚĂǀĞďĞĞŶƉƌĞƉĂƌĞĚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞƌĞƋƵŝƌĞŵĞŶƚƐŽĨƚŚĞŽŵƉĂŶŝĞƐĐƚϮϬϬϲ͘
ĂƐŝƐĨŽƌŽƉŝŶŝŽŶ
tĞĐŽŶĚƵĐƚĞĚŽƵƌĂƵĚŝƚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚ/ŶƚĞƌŶĂƚŝŽŶĂů^ƚĂŶĚĂƌĚƐŽŶƵĚŝƚŝŶŐ;h<Ϳ;/^Ɛ;h<ͿͿ
ĂŶĚ ĂƉƉůŝĐĂďůĞ ůĂǁ͘ KƵƌ ƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐ ƵŶĚĞƌ ƚŚŽƐĞ ƐƚĂŶĚĂƌĚƐ ĂƌĞ ĨƵƌƚŚĞƌ ĚĞƐĐƌŝďĞĚ ŝŶ ƚŚĞ
ƵĚŝƚŽƌ͛ƐƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐĨŽƌƚŚĞĂƵĚŝƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐƐĞĐƚŝŽŶŽĨŽƵƌƌĞƉŽƌƚ͘tĞĂƌĞ
ŝŶĚĞƉĞŶĚĞŶƚŽĨƚŚĞŽŵƉĂŶǇŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞĞƚŚŝĐĂůƌĞƋƵŝƌĞŵĞŶƚƐƚŚĂƚĂƌĞƌĞůĞǀĂŶƚƚŽŽƵƌ
ĂƵĚŝƚ ŽĨ ƚŚĞ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ŝŶ ƚŚĞ h<͕ ŝŶĐůƵĚŝŶŐ ƚŚĞ &Z͛Ɛ ƚŚŝĐĂů ^ƚĂŶĚĂƌĚ͕ ĂŶĚ ǁĞ ŚĂǀĞ
ĨƵůĨŝůůĞĚŽƵƌŽƚŚĞƌĞƚŚŝĐĂůƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞƐĞƌĞƋƵŝƌĞŵĞŶƚƐ͘tĞďĞůŝĞǀĞƚŚĂƚ
ƚŚĞ ĂƵĚŝƚ ĞǀŝĚĞŶĐĞ ǁĞ ŚĂǀĞ ŽďƚĂŝŶĞĚ ŝƐ ƐƵĨĨŝĐŝĞŶƚ ĂŶĚ ĂƉƉƌŽƉƌŝĂƚĞ ƚŽ ƉƌŽǀŝĚĞ Ă ďĂƐŝƐ ĨŽƌ ŽƵƌ
ŽƉŝŶŝŽŶ͘
ŽŶĐůƵƐŝŽŶƐƌĞůĂƚŝŶŐƚŽŐŽŝŶŐĐŽŶĐĞƌŶ
tĞŚĂǀĞŶŽƚŚŝŶŐƚŽƌĞƉŽƌƚŝŶƌĞƐƉĞĐƚŽĨƚŚĞĨŽůůŽǁŝŶŐŵĂƚƚĞƌƐŝŶƌĞůĂƚŝŽŶƚŽǁŚŝĐŚƚŚĞ/^Ɛ;h<Ϳ
ƌĞƋƵŝƌĞƵƐƚŽƌĞƉŽƌƚƚŽǇŽƵ͕ǁŚĞƌĞ͗
• ƚŚĞĚŝƌĞĐƚŽƌƐ͛ƵƐĞŽĨƚŚĞŐŽŝŶŐĐŽŶĐĞƌŶďĂƐŝƐŽĨĂĐĐŽƵŶƚŝŶŐŝŶƚŚĞƉƌĞƉĂƌĂƚŝŽŶŽĨƚŚĞĨŝŶĂŶĐŝĂů
ƐƚĂƚĞŵĞŶƚƐŝƐŶŽƚĂƉƉƌŽƉƌŝĂƚĞ͖Žƌ
• ƚŚĞ ĚŝƌĞĐƚŽƌƐ ŚĂǀĞ ŶŽƚ ĚŝƐĐůŽƐĞĚ ŝŶ ƚŚĞ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ĂŶǇ ŝĚĞŶƚŝĨŝĞĚ ŵĂƚĞƌŝĂů
ƵŶĐĞƌƚĂŝŶƚŝĞƐƚŚĂƚŵĂǇĐĂƐƚƐŝŐŶŝĨŝĐĂŶƚĚŽƵďƚĂďŽƵƚƚŚĞĐŽŵƉĂŶǇ͛ƐĂďŝůŝƚǇƚŽĐŽŶƚŝŶƵĞƚŽĂĚŽƉƚ
ƚŚĞŐŽŝŶŐĐŽŶĐĞƌŶďĂƐŝƐŽĨĂĐĐŽƵŶƚŝŶŐĨŽƌĂƉĞƌŝŽĚŽĨĂƚůĞĂƐƚƚǁĞůǀĞŵŽŶƚŚƐĨƌŽŵƚŚĞĚĂƚĞ
ǁŚĞŶƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĂƌĞĂƵƚŚŽƌŝƐĞĚĨŽƌŝƐƐƵĞ͘




ϭϭ
127


/EWEEdh/dKZ͛^ZWKZddKd,DDZ^K&

^KsZ/'ED/E^K&&Z/W>

KƚŚĞƌŝŶĨŽƌŵĂƚŝŽŶ
dŚĞ ŝƌĞĐƚŽƌƐ ĂƌĞ ƌĞƐƉŽŶƐŝďůĞ ĨŽƌ ƚŚĞ ŽƚŚĞƌ ŝŶĨŽƌŵĂƚŝŽŶ͘ dŚĞ ŽƚŚĞƌ ŝŶĨŽƌŵĂƚŝŽŶ ĐŽŵƉƌŝƐĞƐ ƚŚĞ
ŝŶĨŽƌŵĂƚŝŽŶŝŶĐůƵĚĞĚŝŶƚŚĞĂŶŶƵĂůƌĞƉŽƌƚ͕ŽƚŚĞƌƚŚĂŶƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĂŶĚŽƵƌĂƵĚŝƚŽƌ͛Ɛ
ƌĞƉŽƌƚƚŚĞƌĞŽŶ͘KƵƌŽƉŝŶŝŽŶŽŶƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĚŽĞƐŶŽƚĐŽǀĞƌƚŚĞŽƚŚĞƌŝŶĨŽƌŵĂƚŝŽŶĂŶĚ͕
ĞǆĐĞƉƚ ƚŽ ƚŚĞ ĞǆƚĞŶƚ ŽƚŚĞƌǁŝƐĞ ĞǆƉůŝĐŝƚůǇ ƐƚĂƚĞĚ ŝŶ ŽƵƌ ƌĞƉŽƌƚ͕ ǁĞ ĚŽ ŶŽƚ ĞǆƉƌĞƐƐ ĂŶǇ ĨŽƌŵ ŽĨ
ĂƐƐƵƌĂŶĐĞĐŽŶĐůƵƐŝŽŶƚŚĞƌĞŽŶ͘
/ŶĐŽŶŶĞĐƚŝŽŶǁŝƚŚŽƵƌĂƵĚŝƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͕ŽƵƌƌĞƐƉŽŶƐŝďŝůŝƚǇŝƐƚŽƌĞĂĚƚŚĞŽƚŚĞƌ
ŝŶĨŽƌŵĂƚŝŽŶĂŶĚ͕ŝŶĚŽŝŶŐƐŽ͕ĐŽŶƐŝĚĞƌǁŚĞƚŚĞƌƚŚĞŽƚŚĞƌŝŶĨŽƌŵĂƚŝŽŶŝƐŵĂƚĞƌŝĂůůǇŝŶĐŽŶƐŝƐƚĞŶƚ
ǁŝƚŚƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŽƌŽƵƌŬŶŽǁůĞĚŐĞŽďƚĂŝŶĞĚŝŶƚŚĞĂƵĚŝƚŽƌŽƚŚĞƌǁŝƐĞĂƉƉĞĂƌƐƚŽďĞ
ŵĂƚĞƌŝĂůůǇ ŵŝƐƐƚĂƚĞĚ͘ /Ĩ ǁĞ ŝĚĞŶƚŝĨǇ ƐƵĐŚ ŵĂƚĞƌŝĂů ŝŶĐŽŶƐŝƐƚĞŶĐŝĞƐ Žƌ ĂƉƉĂƌĞŶƚ ŵĂƚĞƌŝĂů
ŵŝƐƐƚĂƚĞŵĞŶƚƐ͕ǁĞĂƌĞƌĞƋƵŝƌĞĚƚŽ ĚĞƚĞƌŵŝŶĞǁŚĞƚŚĞƌƚŚĞƌĞŝƐ ĂŵĂƚĞƌŝĂůŵŝƐƐƚĂƚĞŵĞŶƚŝŶƚŚĞ
ĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŽƌĂŵĂƚĞƌŝĂůŵŝƐƐƚĂƚĞŵĞŶƚŽĨƚŚĞŽƚŚĞƌŝŶĨŽƌŵĂƚŝŽŶ͘/Ĩ͕ďĂƐĞĚŽŶƚŚĞǁŽƌŬ
ǁĞŚĂǀĞƉĞƌĨŽƌŵĞĚ͕ǁĞĐŽŶĐůƵĚĞƚŚĂƚƚŚĞƌĞŝƐĂŵĂƚĞƌŝĂůŵŝƐƐƚĂƚĞŵĞŶƚŽĨƚŚŝƐŽƚŚĞƌŝŶĨŽƌŵĂƚŝŽŶ͕
ǁĞĂƌĞƌĞƋƵŝƌĞĚƚŽƌĞƉŽƌƚƚŚĂƚĨĂĐƚ͘
tĞŚĂǀĞŶŽƚŚŝŶŐƚŽƌĞƉŽƌƚŝŶƚŚŝƐƌĞŐĂƌĚ͘
KƉŝŶŝŽŶŽŶŽƚŚĞƌŵĂƚƚĞƌƉƌĞƐĐƌŝďĞĚďǇƚŚĞŽŵƉĂŶŝĞƐĐƚϮϬϬϲ
/ŶŽƵƌŽƉŝŶŝŽŶďĂƐĞĚŽŶƚŚĞǁŽƌŬƵŶĚĞƌƚĂŬĞŶŝŶƚŚĞĐŽƵƌƐĞŽĨŽƵƌĂƵĚŝƚ
• ƚŚĞŝŶĨŽƌŵĂƚŝŽŶŐŝǀĞŶŝŶƚŚĞ^ƚƌĂƚĞŐŝĐZĞƉŽƌƚĂŶĚƚŚĞŝƌĞĐƚŽƌƐΖZĞƉŽƌƚĨŽƌƚŚĞĨŝŶĂŶĐŝĂů
ǇĞĂƌ ĨŽƌ ǁŚŝĐŚ ƚŚĞ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ĂƌĞ ƉƌĞƉĂƌĞĚ ŝƐ ĐŽŶƐŝƐƚĞŶƚ ǁŝƚŚ ƚŚĞ ĨŝŶĂŶĐŝĂů
ƐƚĂƚĞŵĞŶƚƐ͖ĂŶĚ
• ƚŚĞ ^ƚƌĂƚĞŐŝĐ ZĞƉŽƌƚ ĂŶĚ ƚŚĞ ŝƌĞĐƚŽƌƐΖ ZĞƉŽƌƚ ŚĂǀĞ ďĞĞŶ ƉƌĞƉĂƌĞĚ ŝŶ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ
ĂƉƉůŝĐĂďůĞůĞŐĂůƌĞƋƵŝƌĞŵĞŶƚƐ͘
DĂƚƚĞƌƐŽŶǁŚŝĐŚǁĞĂƌĞƌĞƋƵŝƌĞĚƚŽƌĞƉŽƌƚďǇĞǆĐĞƉƚŝŽŶ
/ŶƚŚĞůŝŐŚƚŽĨƚŚĞŬŶŽǁůĞĚŐĞĂŶĚƵŶĚĞƌƐƚĂŶĚŝŶŐŽĨƚŚĞĐŽŵƉĂŶǇĂŶĚŝƚƐĞŶǀŝƌŽŶŵĞŶƚŽďƚĂŝŶĞĚŝŶ
ƚŚĞĐŽƵƌƐĞŽĨƚŚĞĂƵĚŝƚ͕ǁĞŚĂǀĞŶŽƚŝĚĞŶƚŝĨŝĞĚŵĂƚĞƌŝĂůŵŝƐƐƚĂƚĞŵĞŶƚƐŝŶƚŚĞ^ƚƌĂƚĞŐŝĐZĞƉŽƌƚŽƌ
ƚŚĞŝƌĞĐƚŽƌƐ͛ZĞƉŽƌƚ͘
tĞŚĂǀĞŶŽƚŚŝŶŐƚŽƌĞƉŽƌƚŝŶƌĞƐƉĞĐƚŽĨƚŚĞĨŽůůŽǁŝŶŐŵĂƚƚĞƌƐŝŶƌĞůĂƚŝŽŶƚŽǁŚŝĐŚƚŚĞŽŵƉĂŶŝĞƐ
ĐƚϮϬϬϲƌĞƋƵŝƌĞƐƵƐƚŽƌĞƉŽƌƚƚŽǇŽƵŝĨ͕ŝŶŽƵƌŽƉŝŶŝŽŶ͗
• ĂĚĞƋƵĂƚĞĂĐĐŽƵŶƚŝŶŐƌĞĐŽƌĚƐŚĂǀĞŶŽƚďĞĞŶŬĞƉƚďǇƚŚĞĐŽŵƉĂŶǇ͕ŽƌƌĞƚƵƌŶƐĂĚĞƋƵĂƚĞ
ĨŽƌŽƵƌĂƵĚŝƚŚĂǀĞŶŽƚďĞĞŶƌĞĐĞŝǀĞĚĨƌŽŵďƌĂŶĐŚĞƐŶŽƚǀŝƐŝƚĞĚďǇƵƐ͖Žƌ
• ƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĂƌĞŶŽƚŝŶĂŐƌĞĞŵĞŶƚǁŝƚŚƚŚĞĂĐĐŽƵŶƚŝŶŐƌĞĐŽƌĚƐĂŶĚƌĞƚƵƌŶƐ͖Žƌ
• ĐĞƌƚĂŝŶĚŝƐĐůŽƐƵƌĞƐŽĨĚŝƌĞĐƚŽƌƐΖƌĞŵƵŶĞƌĂƚŝŽŶƐƉĞĐŝĨŝĞĚďǇůĂǁĂƌĞŶŽƚŵĂĚĞ͖Žƌ
• ǁĞŚĂǀĞŶŽƚƌĞĐĞŝǀĞĚĂůůƚŚĞŝŶĨŽƌŵĂƚŝŽŶĂŶĚĞǆƉůĂŶĂƚŝŽŶƐǁĞƌĞƋƵŝƌĞĨŽƌŽƵƌĂƵĚŝƚ͘





ϭϮ
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/EWEEdh/dKZ͛^ZWKZddKd,DDZ^K&

^KsZ/'ED/E^K&&Z/W>


ZĞƐƉŽŶƐŝďŝůŝƚŝĞƐŽĨĚŝƌĞĐƚŽƌƐ

ƐĞǆƉůĂŝŶĞĚŵŽƌĞĨƵůůǇŝŶƚŚĞĚŝƌĞĐƚŽƌƐ͛ƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐƐƚĂƚĞŵĞŶƚƐĞƚŽƵƚŽŶƉĂŐĞƐϴĂŶĚϵ͕ƚŚĞ
ŝƌĞĐƚŽƌƐĂƌĞƌĞƐƉŽŶƐŝďůĞĨŽƌƚŚĞƉƌĞƉĂƌĂƚŝŽŶŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĂŶĚĨŽƌďĞŝŶŐƐĂƚŝƐĨŝĞĚ
ƚŚĂƚ ƚŚĞǇ ŐŝǀĞ Ă ƚƌƵĞ ĂŶĚ ĨĂŝƌ ǀŝĞǁ͕ ĂŶĚ ĨŽƌ ƐƵĐŚ ŝŶƚĞƌŶĂů ĐŽŶƚƌŽů ĂƐ ƚŚĞ ŝƌĞĐƚŽƌƐ ĚĞƚĞƌŵŝŶĞ ŝƐ
ŶĞĐĞƐƐĂƌǇ ƚŽ ĞŶĂďůĞ ƚŚĞ ƉƌĞƉĂƌĂƚŝŽŶ ŽĨ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ƚŚĂƚ ĂƌĞ ĨƌĞĞ ĨƌŽŵ ŵĂƚĞƌŝĂů
ŵŝƐƐƚĂƚĞŵĞŶƚ͕ǁŚĞƚŚĞƌĚƵĞƚŽĨƌĂƵĚŽƌĞƌƌŽƌ͘

/ŶƉƌĞƉĂƌŝŶŐƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͕ƚŚĞŝƌĞĐƚŽƌƐĂƌĞƌĞƐƉŽŶƐŝďůĞĨŽƌĂƐƐĞƐƐŝŶŐƚŚĞŽŵƉĂŶǇ͛Ɛ
ĂďŝůŝƚǇƚŽĐŽŶƚŝŶƵĞĂƐĂŐŽŝŶŐĐŽŶĐĞƌŶ͕ĚŝƐĐůŽƐŝŶŐ͕ĂƐĂƉƉůŝĐĂďůĞ͕ŵĂƚƚĞƌƐƌĞůĂƚĞĚƚŽŐŽŝŶŐĐŽŶĐĞƌŶ
ĂŶĚƵƐŝŶŐƚŚĞŐŽŝŶŐĐŽŶĐĞƌŶďĂƐŝƐŽĨĂĐĐŽƵŶƚŝŶŐƵŶůĞƐƐƚŚĞŝƌĞĐƚŽƌƐĞŝƚŚĞƌŝŶƚĞŶĚƚŽůŝƋƵŝĚĂƚĞƚŚĞ
ŽŵƉĂŶǇŽƌƚŽĐĞĂƐĞŽƉĞƌĂƚŝŽŶƐ͕ŽƌŚĂǀĞŶŽƌĞĂůŝƐƚŝĐĂůƚĞƌŶĂƚŝǀĞďƵƚƚŽĚŽƐŽ͘

ƵĚŝƚŽƌ͛ƐƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐĨŽƌƚŚĞĂƵĚŝƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

KƵƌŽďũĞĐƚŝǀĞƐĂƌĞƚŽŽďƚĂŝŶƌĞĂƐŽŶĂďůĞĂƐƐƵƌĂŶĐĞĂďŽƵƚǁŚĞƚŚĞƌƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĂƐĂ
ǁŚŽůĞ ĂƌĞ ĨƌĞĞ ĨƌŽŵ ŵĂƚĞƌŝĂů ŵŝƐƐƚĂƚĞŵĞŶƚ͕ ǁŚĞƚŚĞƌ ĚƵĞ ƚŽ ĨƌĂƵĚ Žƌ ĞƌƌŽƌ͕ ĂŶĚ ƚŽ ŝƐƐƵĞ ĂŶ
ĂƵĚŝƚŽƌ͛ƐƌĞƉŽƌƚƚŚĂƚŝŶĐůƵĚĞƐŽƵƌŽƉŝŶŝŽŶ͘ZĞĂƐŽŶĂďůĞĂƐƐƵƌĂŶĐĞŝƐĂŚŝŐŚůĞǀĞůŽĨĂƐƐƵƌĂŶĐĞ͕ďƵƚ
ŝƐ ŶŽƚ Ă ŐƵĂƌĂŶƚĞĞ ƚŚĂƚ ĂŶ ĂƵĚŝƚ ĐŽŶĚƵĐƚĞĚ ŝŶ ĂĐĐŽƌĚĂŶĐĞ ǁŝƚŚ /^Ɛ ;h<Ϳ ǁŝůů ĂůǁĂǇƐ ĚĞƚĞĐƚ Ă
ŵĂƚĞƌŝĂůŵŝƐƐƚĂƚĞŵĞŶƚǁŚĞŶŝƚĞǆŝƐƚƐ͘

DŝƐƐƚĂƚĞŵĞŶƚƐĐĂŶĂƌŝƐĞĨƌŽŵĨƌĂƵĚŽƌĞƌƌŽƌĂŶĚĂƌĞĐŽŶƐŝĚĞƌĞĚŵĂƚĞƌŝĂůŝĨ͕ŝŶĚŝǀŝĚƵĂůůǇŽƌŝŶƚŚĞ
ĂŐŐƌĞŐĂƚĞ͕ƚŚĞǇĐŽƵůĚƌĞĂƐŽŶĂďůǇďĞĞǆƉĞĐƚĞĚƚŽŝŶĨůƵĞŶĐĞƚŚĞĞĐŽŶŽŵŝĐĚĞĐŝƐŝŽŶƐŽĨƵƐĞƌƐƚĂŬĞŶ
ŽŶƚŚĞďĂƐŝƐŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘

ĨƵƌƚŚĞƌĚĞƐĐƌŝƉƚŝŽŶŽĨŽƵƌƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐĨŽƌƚŚĞĂƵĚŝƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŝƐůŽĐĂƚĞĚŽŶ
ƚŚĞ &ŝŶĂŶĐŝĂů ZĞƉŽƌƚŝŶŐ ŽƵŶĐŝů͛Ɛ ǁĞďƐŝƚĞ Ăƚ͗ ǁǁǁ͘ĨƌĐ͘ŽƌŐ͘ƵŬͬĂƵĚŝƚŽƌƐƌĞƐƉŽŶƐŝďŝůŝƚŝĞƐ͘ dŚŝƐ
ĚĞƐĐƌŝƉƚŝŽŶĨŽƌŵƐƉĂƌƚŽĨŽƵƌĂƵĚŝƚŽƌ͛ƐƌĞƉŽƌƚ͘





^ƚĞƉŚĞŶƵůůŽĐŬ
^ĞŶŝŽƌ^ƚĂƚƵƚŽƌǇƵĚŝƚŽƌ
&ŽƌĂŶĚŽŶďĞŚĂůĨŽĨ
ƌŽǁĞůĂƌŬtŚŝƚĞŚŝůů>>W
^ƚĂƚƵƚŽƌǇƵĚŝƚŽƌ
^ƚƌŝĚĞ͛Ɛ,ŽƵƐĞ
ϭϬ^ĂůŝƐďƵƌǇ^ƋƵĂƌĞ
>ŽŶĚŽŶ͕ϰzϴ,

ĂƚĞ 23 May 2018
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^KsZ/'ED/E^K&&Z/W>

/EKD^ddDEdEKd,ZKDWZ,E^/s/EKD

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ

ϮϬϭϳ
 
EŽƚĞ




 
ĚŵŝŶŝƐƚƌĂƚŝǀĞĞǆƉĞŶƐĞƐ
>ŽƐƐŽŶĚŝƐƉŽƐĂůŽĨĂǀĂŝůĂďůĞĨŽƌƐĂůĞ  
ĂƐƐĞƚ
WƌŽĨŝƚŽŶĚŝƐƉŽƐĂůŽĨŝŶǀĞƐƚŵĞŶƚ
 

 
WƌŽĨŝƚͬ;ůŽƐƐͿŽŶŽƌĚŝŶĂƌǇĂĐƚŝǀŝƚŝĞƐďĞĨŽƌĞƚĂǆĂƚŝŽŶ

 
dĂǆŽŶůŽƐƐŽŶŽƌĚŝŶĂƌǇĂĐƚŝǀŝƚŝĞƐ
 

 
WƌŽĨŝƚͬ;ůŽƐƐͿĨŽƌƚŚĞĨŝŶĂŶĐŝĂůƉĞƌŝŽĚ  

 
WƌŽĨŝƚͬ;ůŽƐƐͿĨŽƌƚŚĞƉĞƌŝŽĚĂƚƚƌŝďƵƚĂďůĞƚŽŽǁŶĞƌƐŽĨ
ƚŚĞƉĂƌĞŶƚ

 
dŽƚĂůĐŽŵƉƌĞŚĞŶƐŝǀĞŝŶĐŽŵĞͬ;ůŽƐƐͿĨŽƌƚŚĞƉĞƌŝŽĚ
ĂƚƚƌŝďƵƚĂďůĞƚŽŽǁŶĞƌƐŽĨƚŚĞƉĂƌĞŶƚ

 
ĂƌŶŝŶŐƐͬ;ůŽƐƐͿƉĞƌŽƌĚŝŶĂƌǇƐŚĂƌĞ;ƉĞŶĐĞͿ
&ƌŽŵĐŽŶƚŝŶƵŝŶŐŽƉĞƌĂƚŝŽŶƐ͗


ĂƐŝĐ
ŝůƵƚĞĚ




ϲ
ϳ

ά

;ϯϳϬ͕ϵϮϮͿ
;ϳϭ͕ϰϴϬͿ

ϳ



ϵ





ϲϱϲ͕ϭϰϬ

Ϯϭϯ͕ϳϯϴ

Ͳ

Ϯϭϯ͕ϳϯϴ

Ϯϭϯ͕ϳϯϴ





Ϯϭϯ͕ϳϯϴ










ϭϬ




Ϭ͘ϬϯƉ
Ϭ͘ϬϮƉ




dŚĞŶŽƚĞƐŽŶƉĂŐĞƐϭϴƚŽϯϯĨŽƌŵĂŶŝŶƚĞŐƌĂůƉĂƌƚŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘
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ϮϬϭϲ
ά

;ϮϬϳ͕ϲϴϯͿ
Ͳ



ϲ͕ϭϯϲ

;ϮϬϭ͕ϱϰϳͿ

Ͳ

;ϮϬϭ͕ϱϰϳͿ

;ϮϬϭ͕ϱϰϳͿ




;ϮϬϭ͕ϱϰϳͿ







 







;Ϭ͘ϬϮͿƉ
;Ϭ͘ϬϮͿƉ


^KsZ/'ED/E^K&&Z/W>

^ddDEdK&&/EE/>WK^/d/KE

ƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϳ





EKEhZZEd^^d^
/ŶǀĞƐƚŵĞŶƚƐ

hZZEd^^d^
KƚŚĞƌƌĞĐĞŝǀĂďůĞƐ
ĂƐŚĂƚďĂŶŬ

dKd>^^d^


>//>/d/^
hZZEd>//>/d/^
dƌĂĚĞĂŶĚŽƚŚĞƌƉĂǇĂďůĞƐ
dKd>>//>/d/^

Ed^^d^

^,Z,K>Z^Yh/dz
^ŚĂƌĞĐĂƉŝƚĂů
^ŚĂƌĞƉƌĞŵŝƵŵĂĐĐŽƵŶƚ
^ŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚƌĞƐĞƌǀĞ
WƌŽĨŝƚĂŶĚůŽƐƐĂĐĐŽƵŶƚ

dKd>Yh/dzddZ/hd>dK
KtEZ^K&d,WZEd




EŽƚĞ

ϭϭ



ϭϯ







ϭϮ






ϭϱ
ϭϱ
ϭϲ





ϮϬϭϳ





ϮϬϭϲ

ά

Ͳ
Ͳ

ϭϯ͕ϱϮϵ
ϲϭϱ͕ϭϬϴ
ϲϮϴ͕ϲϯϳ
ϲϮϴ͕ϲϯϳ



ϱϬ͕ϴϱϳ
ϱϬ͕ϴϱϳ

ϱϳϳ͕ϳϴϬ


ϯ͕ϭϲϯ͕ϱϴϵ
ϱ͕ϱϲϯ͕ϱϮϬ
ϳϬϮ͕ϭϲϳ
;ϴ͕ϴϱϭ͕ϰϵϲͿ










ά

Ͳ
Ͳ

Ϯ͕ϰϯϴ
ϯϵϵ͕ϰϰϲ
ϰϬϭ͕ϴϴϰ
ϰϬϭ͕ϴϴϰ










ϰϵ͕ϴϴϯ
ϰϵ͕ϴϴϯ

ϯϱϮ͕ϬϬϭ


ϯ͕ϭϲϯ͕ϱϴϵ
ϱ͕ϱϲϯ͕ϱϮϬ
ϲϵϬ͕ϭϮϲ
;ϵ͕Ϭϲϱ͕ϮϯϰͿ



ϱϳϳ͕ϳϴϬ
















ϯϱϮ͕ϬϬϭ

dŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŽŶƉĂŐĞƐϭϰƚŽϯϯǁĞƌĞĂƉƉƌŽǀĞĚĂŶĚĂƵƚŚŽƌŝǌĞĚ͕ĨŽƌŝƐƐƵĞďǇƚŚĞ
ŽĂƌĚŽĨŝƌĞĐƚŽƌƐŽŶϮϯƌĚDĂǇϮϬϭϴ͘

^ŝŐŶĞĚŽŶďĞŚĂůĨŽĨƚŚĞŽĂƌĚŽĨŝƌĞĐƚŽƌƐ


͙͙͙͙͙͙͙͙͙͙͙͙͙͙͙͙͙͙͙͙͙͙͙͙͙͘͘͘ 
'ůĂƌŬĞ


ŝƌĞĐƚŽƌ
ZĞŐŝƐƚĞƌĞĚŝŶŶŐůĂŶĚΘtĂůĞƐǁŝƚŚĐŽŵƉĂŶǇŶƵŵďĞƌϬϳϭϯϵϲϳϴ
dŚĞŶŽƚĞƐŽŶƉĂŐĞƐϭϴƚŽϯϯĨŽƌŵĂŶŝŶƚĞŐƌĂůƉĂƌƚŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘

ϭϱ
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^KsZ/'ED/E^K&&Z/W>

KDWEz^ddDEdK&^,&>Kt^

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ



ĂƐŚĨůŽǁŐĞŶĞƌĂƚĞĚďǇͬ;ƵƐĞĚŝŶͿŽƉĞƌĂƚŝŶŐ
ĂĐƚŝǀŝƚŝĞƐ
WƌŽĨŝƚͬ;ůŽƐƐͿďĞĨŽƌĞƚĂǆĂƚŝŽŶ
>ŽƐƐŽŶĚŝƐƉŽƐĂůŽĨĂǀĂŝůĂďůĞĨŽƌƐĂůĞĂƐƐĞƚƐ
WƌŽĨŝƚŽŶĚŝƐƉŽƐĂůŽĨŝŶǀĞƐƚŵĞŶƚ
^ŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚĞǆƉĞŶƐĞ
/ŶĐƌĞĂƐĞŝŶŽƚŚĞƌƌĞĐĞŝǀĂďůĞƐ
/ŶĐƌĞĂƐĞŝŶƚƌĂĚĞĂŶĚŽƚŚĞƌƉĂǇĂďůĞƐ

ĂƐŚĨůŽǁƐĨƌŽŵŝŶǀĞƐƚŝŶŐĂĐƚŝǀŝƚŝĞƐ
WƌŽĐĞĞĚƐŽĨƐĂůĞŽĨĂǀĂŝůĂďůĞĨŽƌƐĂůĞĂƐƐĞƚƐ

EĞƚŝŶĐƌĞĂƐĞͬ;ĚĞĐƌĞĂƐĞͿŝŶĐĂƐŚĂŶĚĐĂƐŚ
ĞƋƵŝǀĂůĞŶƚƐ

ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐĂƚďĞŐŝŶŶŝŶŐŽĨƉĞƌŝŽĚ

ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐĂƚĞŶĚŽĨƉĞƌŝŽĚ








ϮϬϭϳ
ά















Ϯϭϯ͕ϳϯϴ
ϳϭ͕ϰϴϬ
;ϲϱϲ͕ϭϰϬͿ
ϭϮ͕Ϭϰϭ
;ϭϭ͕ϬϵϭͿ
ϵϳϰ
;ϯϲϴ͕ϵϵϴͿ

ϱϴϰ͕ϲϲϬ



;ϮϬϭ͕ϱϰϳͿ
Ͳ
;ϲ͕ϭϯϲͿ
ϴϵ͕ϴϮϭ
;Ϯ͕ϰϯϴͿ
ϭϮ͕ϰϰϬ
;ϭϬϳ͕ϴϲϬͿ

ϲ͕ϭϯϲ








Ϯϭϱ͕ϲϲϮ

ϯϵϵ͕ϰϰϲ

ϲϭϱ͕ϭϬϴ


;ϭϬϭ͕ϳϮϰͿ

ϱϬϭ͕ϭϳϬ

ϯϵϵ͕ϰϰϲ






dŚĞƐĂůĞŽĨƚŚĞŽŵƉĂŶǇ͛ƐDĂŶĚŝĂŶĂ'ŽůĚWƌŽũĞĐƚ;ƐĞĞŶŽƚĞϳͿŝŶĐŽŶƐŝĚĞƌĂƚŝŽŶĨŽƌƚŚĞƌĞĐĞŝƉƚŽĨ
ƐŚĂƌĞƐŝŶsŽůĐĂŶŝĐ'ŽůĚDŝŶĞƐ/ŶĐ͘ƌĞƉƌĞƐĞŶƚƐĂƐŝŐŶŝĨŝĐĂŶƚŶŽŶͲĐĂƐŚƚƌĂŶƐĂĐƚŝŽŶŝŶƚŚĞƉĞƌŝŽĚ͘


dŚĞŶŽƚĞƐŽŶƉĂŐĞƐϭϴƚŽϯϯĨŽƌŵĂŶŝŶƚĞŐƌĂůƉĂƌƚŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ



















ϭϲ
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ϮϬϭϲ
ά



ϮϬϭϳ

^KsZ/'ED/E^K&&Z/W>

KDWEz^ddDEdK&,E'^/EYh/dz


^ŚĂƌĞ
^ŚĂƌĞ
^ŚĂƌĞ
WƌŽĨŝƚΘ
ĐĂƉŝƚĂů
ƉƌĞŵŝƵŵ
ďĂƐĞĚ
ůŽƐƐ
ƉĂǇŵĞŶƚ
ĂĐĐŽƵŶƚ
ƌĞƐĞƌǀĞ



ĂůĂŶĐĞĂƚϭ:ĂŶƵĂƌǇϮϬϭϳ

dŽƚĂůĐŽŵƉƌĞŚĞŶƐŝǀĞ
/ŶĐŽŵĞĨŽƌƚŚĞǇĞĂƌ

^ŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚ
ĞǆƉĞŶƐĞ

ĂůĂŶĐĞĂƚϯϭĞĐĞŵďĞƌ
ϮϬϭϳ


ϮϬϭϲ

ά

ϯ͕ϭϲϯ͕ϱϴϵ

Ͳ

ά

ϱ͕ϱϲϯ͕ϱϮϬ

Ͳ

ά

ϲϵϬ͕ϭϮϲ

Ͳ

ά

;ϵ͕Ϭϲϱ͕ϮϯϰͿ

Ϯϭϯ͕ϳϯϴ



Ͳ

ϯ͕ϭϲϯ͕ϱϴϵ


Ͳ


ϱ͕ϱϲϯ͕ϱϮϬ


ϭϮ͕Ϭϰϭ


ϳϬϮ͕ϭϲϳ








^ŚĂƌĞ
ĐĂƉŝƚĂů

^ŚĂƌĞ
ƉƌĞŵŝƵŵ

^ŚĂƌĞďĂƐĞĚ
ƉĂǇŵĞŶƚ
ƌĞƐĞƌǀĞ


Ͳ

ϭϳ
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ά

ϯϱϮ͕ϬϬϭ

Ϯϭϯ͕ϳϯϴ

 
ϭϮ͕Ϭϰϭ


;ϴ͕ϴϱϭ͕ϰϵϲͿ


ϱϳϳ͕ϳϴϬ






WƌŽĨŝƚΘ
ůŽƐƐ
ĂĐĐŽƵŶƚ


ά
ά
ά
ά





ĂůĂŶĐĞĂƚϭ:ĂŶƵĂƌǇϮϬϭϲ
ϯ͕ϭϲϯ͕ϱϴϵ
ϱ͕ϱϲϯ͕ϱϮϬ
ϲϬϬ͕ϯϬϱ ;ϴ͕ϴϲϯ͕ϴϰϰͿ





dŽƚĂůĐŽŵƉƌĞŚĞŶƐŝǀĞ
Ͳ
Ͳ
Ͳ
;ϮϬϭ͕ϯϵϬͿ
ůŽƐƐĨŽƌƚŚĞǇĞĂƌ






^ŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚ
Ͳ
Ͳ
ϴϵ͕ϴϮϭ
Ͳ
ĞǆƉĞŶƐĞ







ĂůĂŶĐĞĂƚϯϭĞĐĞŵďĞƌ
ϯ͕ϭϲϯ͕ϱϴϵ
ϱ͕ϱϲϯ͕ϱϮϬ
ϲϵϬ͕ϭϮϲ ;ϵ͕Ϭϲϱ͕ϮϯϰͿ
ϮϬϭϲ



dŚĞŶŽƚĞƐŽŶƉĂŐĞƐϭϴƚŽϯϯĨŽƌŵĂŶŝŶƚĞŐƌĂůƉĂƌƚŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘




dŽƚĂů

dŽƚĂů

ά

ϰϲϯ͕ϱϳϬ

;ϮϬϭ͕ϯϵϬͿ

 
ϴϵ͕ϴϮϭ

ϯϱϮ͕ϬϬϭ



EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ



ϭ͘ EdhZK&KWZd/KE^

dŚĞƐĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐĂƌĞĨŽƌ^ŽǀĞƌĞŝŐŶDŝŶĞƐŽĨĨƌŝĐĂWůĐ;͞ƚŚĞŽŵƉĂŶǇ͟Ϳ͘dŚĞŽŵƉĂŶǇ
ŚĂƐŝƚƐƌĞŐŝƐƚĞƌĞĚŽĨĨŝĐĞĂƚ>ĂŬĞƐŝĚĞ͕&ŽƵŶƚĂŝŶ>ĂŶĞ͕^ƚDĞůůŽŶƐ͕ĂƌĚŝĨĨ͕&ϯϬ&ĂŶĚŝƐĚŽŵŝĐŝůĞĚŝŶ
ŶŐůĂŶĚĂŶĚtĂůĞƐĂŶĚŝŶĐŽƌƉŽƌĂƚĞĚƵŶĚĞƌƚŚĞŽŵƉĂŶŝĞƐĐƚϮϬϬϲ͘dŚĞŶĂƚƵƌĞŽĨƚŚĞŽŵƉĂŶǇ͛Ɛ
ŽƉĞƌĂƚŝŽŶƐĂŶĚŝƚƐƉƌŝŶĐŝƉĂůĂĐƚŝǀŝƚŝĞƐĂƌĞƐĞƚŽƵƚŝŶƚŚĞŝƌĞĐƚŽƌ͛ƐƌĞƉŽƌƚŽŶƉĂŐĞϴ͘dŚĞƉƌŝŶĐŝƉĂů
ƉůĂĐĞŽĨďƵƐŝŶĞƐƐŽĨƚŚĞŽŵƉĂŶǇŝƐŝŶƚŚĞhŶŝƚĞĚ<ŝŶŐĚŽŵ͘


Ϯ͘ ^/^K&KhEd/E'

dŚĞĂĐĐŽƵŶƚŝŶŐƉŽůŝĐŝĞƐ͕ĂƉƉůŝĞĚŽŶĂĐŽŶƐŝƐƚĞŶƚďĂƐŝƐŝŶƚŚĞƉƌĞƉĂƌĂƚŝŽŶŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͕
ĂƌĞĂƐĨŽůůŽǁƐ͗

ĂƐŝƐŽĨƉƌĞƉĂƌĂƚŝŽŶͲŐĞŶĞƌĂů

dŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐŚĂǀĞďĞĞŶƉƌĞƉĂƌĞĚŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚ/ŶƚĞƌŶĂƚŝŽŶĂů&ŝŶĂŶĐŝĂůZĞƉŽƌƚŝŶŐ
^ƚĂŶĚĂƌĚƐ ;͞/&Z^Ɛ͟Ϳ͕ /ŶƚĞƌŶĂƚŝŽŶĂů ĐĐŽƵŶƚŝŶŐ ^ƚĂŶĚĂƌĚƐ ;͞/^Ɛ͟Ϳ ĂŶĚ /ŶƚĞƌŶĂƚŝŽŶĂů &ŝŶĂŶĐŝĂů
ZĞƉŽƌƚŝŶŐ/ŶƚĞƌƉƌĞƚĂƚŝŽŶƐŽŵŵŝƚƚĞĞ;͞/&Z/͟ͿŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐĂƐĂĚŽƉƚĞĚĨŽƌƵƐĞŝŶƚŚĞƵƌŽƉĞĂŶ
hŶŝŽŶ͘

dŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐƉƌĞƐĞŶƚƚŚĞƌĞƐƵůƚƐŽĨƚŚĞŽŵƉĂŶǇ͘

dŚĞƐĞ ĨŝŶĂŶĐŝĂů ƐƚĂƚĞŵĞŶƚƐ ĂƌĞ ƉƌĞƐĞŶƚĞĚ ŝŶ 'W ^ƚĞƌůŝŶŐ͕ ǁŚŝĐŚ ŝƐ ƚŚĞ ŽŵƉĂŶǇ͛Ɛ ĨƵŶĐƚŝŽŶĂů
ĐƵƌƌĞŶĐǇ͘

ĂƐŝƐŽĨƉƌĞƉĂƌĂƚŝŽŶͲŐŽŝŶŐĐŽŶĐĞƌŶ
ůƚŚŽƵŐŚ ƚŚĞ ŽŵƉĂŶǇ͛Ɛ ĂƐƐĞƚƐ ĂƌĞ ŶŽƚ ŐĞŶĞƌĂƚŝŶŐ ƌĞǀĞŶƵĞƐ ĂŶĚ ĂŶ ŽƉĞƌĂƚŝŶŐ ůŽƐƐ ŚĂƐ ďĞĞŶ
ƌĞƉŽƌƚĞĚ͕ƚŚĞŽŵƉĂŶǇŚĂĚĐĂƐŚƌĞƐŽƵƌĐĞƐŽĨάϲϭϱ͕ϭϬϴĂƚϯϭĞĐĞŵďĞƌϮϬϭϳǁŚŝĐŚǁŝůůƉƌŽǀŝĚĞ
ƐƵĨĨŝĐŝĞŶƚĨŝŶĂŶĐĞƚŽĐŽǀĞƌƚŚĞŽŵƉĂŶǇ͛ƐŽŶŐŽŝŶŐĞǆƉĞŶĚŝƚƵƌĞĨŽƌƚŚĞĨŽƌĞƐĞĞĂďůĞĨƵƚƵƌĞ͘


EĞǁƐƚĂŶĚĂƌĚƐ͕ĂŵĞŶĚŵĞŶƚƐĂŶĚŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐĞĨĨĞĐƚŝǀĞĨƌŽŵϭ:ĂŶƵĂƌǇϮϬϭϳ

EŽŶĞǁƐƚĂŶĚĂƌĚƐ͕ĂŵĞŶĚŵĞŶƚƐŽƌŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐ͕ĞĨĨĞĐƚŝǀĞĨŽƌƚŚĞĨŝƌƐƚƚŝŵĞĨŽƌƚŚĞĨŝŶĂŶĐŝĂůǇĞĂƌ
ďĞŐŝŶŶŝŶŐŽŶŽƌĂĨƚĞƌϭ:ĂŶƵĂƌǇϮϬϭϳŚĂǀĞŚĂĚĂŵĂƚĞƌŝĂůŝŵƉĂĐƚŽŶƚŚĞŽŵƉĂŶǇ͘
















ϭϴ
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EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


EĞǁƐƚĂŶĚĂƌĚƐĂŶĚŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐŶŽƚǇĞƚĞĨĨĞĐƚŝǀĞ

dŚĞĨŽůůŽǁŝŶŐƌĞůĞǀĂŶƚŶĞǁƐƚĂŶĚĂƌĚƐ͕ĂŵĞŶĚŵĞŶƚƐƚŽƐƚĂŶĚĂƌĚƐĂŶĚŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐŚĂǀĞďĞĞŶ
ŝƐƐƵĞĚ͕ďƵƚĂƌĞŶŽƚĞĨĨĞĐƚŝǀĞĨŽƌƚŚĞĨŝŶĂŶĐŝĂůǇĞĂƌďĞŐŝŶŶŝŶŐŽŶϭ:ĂŶƵĂƌǇϮϬϭϳ͕ĂƐĂĚŽƉƚĞĚďǇƚŚĞ
ƵƌŽƉĞĂŶhŶŝŽŶ͕ĂŶĚŚĂǀĞŶŽƚďĞĞŶĞĂƌůǇĂĚŽƉƚĞĚ͗



^ƚĂŶĚĂƌĚͬŵĞŶĚŵĞŶƚƐ

 ĨĨĞĐƚŝǀĞ
ĂƚĞΎ

/&Z^ϵ

&ŝŶĂŶĐŝĂů/ŶƐƚƌƵŵĞŶƚƐ

ϭ:ĂŶƵĂƌǇϮϬϭϴ

/&Z^ϭϱ

ZĞǀĞŶƵĞĨƌŽŵŽŶƚƌĂĐƚƐǁŝƚŚƵƐƚŽŵĞƌƐ

ϭ:ĂŶƵĂƌǇϮϬϭϴ

ŵĞŶĚŵĞŶƚƐƚŽ/&Z^Ϯ

ůĂƐƐŝĨŝĐĂƚŝŽŶĂŶĚDĞĂƐƵƌĞŵĞŶƚŽĨ^ŚĂƌĞͲďĂƐĞĚWĂǇŵĞŶƚ
dƌĂŶƐĂĐƚŝŽŶƐ;ŝƐƐƵĞĚŽŶϮϬ:ƵŶĞϮϬϭϲͿ
ƉƉůǇŝŶŐ/&Z^ϵ&ŝŶĂŶĐŝĂů/ŶƐƚƌƵŵĞŶƚƐǁŝƚŚ/&Z^ϰ/ŶƐƵƌĂŶĐĞ
ŽŶƚƌĂĐƚƐ;ŝƐƐƵĞĚŽŶϭϮ^ĞƉƚĞŵďĞƌϮϬϭϲͿ

ϭ:ĂŶƵĂƌǇϮϬϭϴ

ŵĞŶĚŵĞŶƚƐƚŽ/&Z^ϰ
/&Z^ϭϲ

>ĞĂƐĞƐ

ϭ:ĂŶƵĂƌǇϮϬϭϴ
ϭ:ĂŶƵĂƌǇϮϬϭϵ





ΎĨĨĞĐƚŝǀĞĨŽƌĂŶŶƵĂůƉĞƌŝŽĚƐďĞŐŝŶŶŝŶŐŽŶŽƌĂĨƚĞƌƚŚŝƐĚĂƚĞ




dŚĞŝƌĞĐƚŽƌƐĚŽŶŽƚĂŶƚŝĐŝƉĂƚĞƚŚĂƚƚŚĞĂĚŽƉƚŝŽŶŽĨƚŚĞƐĞƐƚĂŶĚĂƌĚƐĂŶĚŝŶƚĞƌƉƌĞƚĂƚŝŽŶƐŝŶĨƵƚƵƌĞ
ƌĞƉŽƌƚŝŶŐƉĞƌŝŽĚƐǁŝůůŚĂǀĞĂŵĂƚĞƌŝĂůŝŵƉĂĐƚŽŶƚŚĞŽŵƉĂŶǇ͛ƐƌĞƉŽƌƚĞĚƌĞƐƵůƚƐ͘


ϯ͘ KhEd/E'WK>//^

/ŶǀĞƐƚŵĞŶƚƐŝŶƐƵďƐŝĚŝĂƌŝĞƐ

/ŶǀĞƐƚŵĞŶƚƐ ŝŶ ƐƵďƐŝĚŝĂƌŝĞƐ ŚĞůĚ ĂƐ ŶŽŶͲĐƵƌƌĞŶƚ ĂƐƐĞƚƐ ĂƌĞ ƐƚĂƚĞĚ Ăƚ ĐŽƐƚ ůĞƐƐ ƉƌŽǀŝƐŝŽŶ ĨŽƌ
ĂŶǇŝŵƉĂŝƌŵĞŶƚŝŶǀĂůƵĞŝŶƚŚĞŽŵƉĂŶǇ͛Ɛ^ƚĂƚĞŵĞŶƚŽĨ&ŝŶĂŶĐŝĂůWŽƐŝƚŝŽŶ͘


/ŶƚĞƌĞƐƚƌĞǀĞŶƵĞ

/ŶƚĞƌĞƐƚƌĞǀĞŶƵĞŝƐƌĞĐŽŐŶŝƐĞĚĂƐŝƚĂĐĐƌƵĞƐ͕ƵƐŝŶŐƚŚĞĞĨĨĞĐƚŝǀĞŝŶƚĞƌĞƐƚƌĂƚĞŵĞƚŚŽĚ;͞/Z͟Ϳ͘

ƐƐĞƚƐŚĞůĚĨŽƌƐĂůĞ

EŽŶͲĐƵƌƌĞŶƚĂƐƐĞƚƐ͕ŽƌĚŝƐƉŽƐĂůŐƌŽƵƉƐĐŽŵƉƌŝƐŝŶŐĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐ͕ĂƌĞĐůĂƐƐŝĨŝĞĚĂƐŚĞůĚͲĨŽƌ
ƐĂůĞŝĨŝƚŝƐŚŝŐŚůǇƉƌŽďĂďůĞƚŚĂƚƚŚĞǇǁŝůůďĞƌĞĐŽǀĞƌĞĚƉƌŝŵĂƌŝůǇƚŚƌŽƵŐŚƐĂůĞƌĂƚŚĞƌƚŚĂŶƚŚƌŽƵŐŚ
ĐŽŶƚŝŶƵŝŶŐ ƵƐĞ͘ ^ƵĐŚ ĂƐƐĞƚƐ͕ Žƌ ĚŝƐƉŽƐĂů ŐƌŽƵƉƐ͕ ĂƌĞ ŐĞŶĞƌĂůůǇ ŵĞĂƐƵƌĞĚ Ăƚ ƚŚĞ ůŽǁĞƌ ŽĨ ƚŚĞŝƌ
ĐĂƌƌǇŝŶŐĂŵŽƵŶƚĂŶĚĨĂŝƌǀĂůƵĞůĞƐƐĐŽƐƚƐƚŽƐĞůů͘^ƵďƐĞƋƵĞŶƚŐĂŝŶƐĂŶĚůŽƐƐĞƐŽŶƌĞͲŵĞĂƐƵƌĞŵĞŶƚ
ĂƌĞƌĞĐŽŐŶŝƐĞĚŝŶƉƌŽĨŝƚŽƌůŽƐƐ͘KŶĐĞĐůĂƐƐŝĨŝĞĚĂƐŚĞůĚͲĨŽƌͲƐĂůĞ͕ŝŶƚĂŶŐŝďůĞĂƐƐĞƚƐĂŶĚŝŶǀĞƐƚŵĞŶƚƐ
ĂƌĞŶŽůŽŶŐĞƌĂŵŽƌƚŝƐĞĚŽƌĚĞƉƌĞĐŝĂƚĞĚ͘









ϭϵ
135


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


/ŵƉĂŝƌŵĞŶƚŽĨŶŽŶͲĨŝŶĂŶĐŝĂůĂƐƐĞƚƐ

dŚĞŝƌĞĐƚŽƌƐĂƐƐĞƐƐĂƚĞĂĐŚƌĞƉŽƌƚŝŶŐĚĂƚĞǁŚĞƚŚĞƌƚŚĞƌĞŝƐĂŶŝŶĚŝĐĂƚŝŽŶƚŚĂƚĂŶĂƐƐĞƚŵĂǇďĞ
ŝŵƉĂŝƌĞĚ͘/ĨĂŶǇƐƵĐŚŝŶĚŝĐĂƚŝŽŶĞǆŝƐƚƐ͕ŽƌǁŚĞŶĂŶŶƵĂůŝŵƉĂŝƌŵĞŶƚƚĞƐƚŝŶŐĨŽƌĂŶĂƐƐĞƚŝƐƌĞƋƵŝƌĞĚ͕
ƚŚĞŝƌĞĐƚŽƌƐĞƐƚŝŵĂƚĞƚŚĞĂƐƐĞƚ͛ƐƌĞĐŽǀĞƌĂďůĞĂŵŽƵŶƚ͘ŶĂƐƐĞƚ͛ƐƌĞĐŽǀĞƌĂďůĞĂŵŽƵŶƚǁŝůůďĞƚŚĞ
ŚŝŐŚĞƌŽĨĂŶĂƐƐĞƚ͛ƐŽƌĐĂƐŚͲŐĞŶĞƌĂƚŝŶŐƵŶŝƚ͛ƐĨĂŝƌǀĂůƵĞůĞƐƐĐŽƐƚƐƚŽƐĞůůĂŶĚŝƚƐǀĂůƵĞŝŶƵƐĞĂŶĚŝƐ
ĚĞƚĞƌŵŝŶĞĚĨŽƌĂŶŝŶĚŝǀŝĚƵĂůĂƐƐĞƚ͕ƵŶůĞƐƐƚŚĞĂƐƐĞƚĚŽĞƐŶŽƚŐĞŶĞƌĂƚĞĐĂƐŚŝŶĨůŽǁƐƚŚĂƚĂƌĞůĂƌŐĞůǇ
ŝŶĚĞƉĞŶĚĞŶƚŽĨƚŚŽƐĞĨƌŽŵŽƚŚĞƌĂƐƐĞƚƐŽƌŐƌŽƵƉƐŽĨĂƐƐĞƚƐ͘tŚĞƌĞƚŚĞĐĂƌƌǇŝŶŐĂŵŽƵŶƚŽĨĂŶĂƐƐĞƚ
ĞǆĐĞĞĚƐŝƚƐƌĞĐŽǀĞƌĂďůĞĂŵŽƵŶƚ͕ƚŚĞĂƐƐĞƚǁŝůůďĞĐŽŶƐŝĚĞƌĞĚŝŵƉĂŝƌĞĚĂŶĚǁŝůůďĞǁƌŝƚƚĞŶĚŽǁŶƚŽ
ŝƚƐ ƌĞĐŽǀĞƌĂďůĞ ĂŵŽƵŶƚ͘  /Ŷ ĂƐƐĞƐƐŝŶŐ ǀĂůƵĞ ŝŶ ƵƐĞ͕ ƚŚĞ ĞƐƚŝŵĂƚĞĚ ĨƵƚƵƌĞ ĐĂƐŚ ĨůŽǁƐ ǁŝůů ďĞ
ĚŝƐĐŽƵŶƚĞĚ ƚŽ ƚŚĞŝƌ ƉƌĞƐĞŶƚ ǀĂůƵĞ ƵƐŝŶŐ Ă ƉƌĞͲƚĂǆ ĚŝƐĐŽƵŶƚ ƌĂƚĞ ƚŚĂƚ ƌĞĨůĞĐƚƐ ĐƵƌƌĞŶƚ ŵĂƌŬĞƚ
ĂƐƐĞƐƐŵĞŶƚƐŽĨƚŚĞƚŝŵĞǀĂůƵĞŽĨŵŽŶĞǇĂŶĚƚŚĞƌŝƐŬƐƐƉĞĐŝĨŝĐƚŽƚŚĞĂƐƐĞƚ͘/ŶĚĞƚĞƌŵŝŶŝŶŐĨĂŝƌǀĂůƵĞ
ůĞƐƐĐŽƐƚƐƚŽƐĞůů͕ĂŶĂƉƉƌŽƉƌŝĂƚĞǀĂůƵĂƚŝŽŶŵŽĚĞůǁŝůůďĞƵƐĞĚ͘

/ŵƉĂŝƌŵĞŶƚ ůŽƐƐĞƐ ŽĨ ĐŽŶƚŝŶƵŝŶŐ ŽƉĞƌĂƚŝŽŶƐ ĂƌĞ ƌĞĐŽŐŶŝƐĞĚ ŝŶ ƉƌŽĨŝƚ Žƌ ůŽƐƐ ŝŶ ƚŚŽƐĞ ĞǆƉĞŶƐĞ
ĐĂƚĞŐŽƌŝĞƐĐŽŶƐŝƐƚĞŶƚǁŝƚŚƚŚĞĨƵŶĐƚŝŽŶŽĨƚŚĞŝŵƉĂŝƌĞĚĂƐƐĞƚ͘&ŽƌĂƐƐĞƚƐĞǆĐůƵĚŝŶŐŐŽŽĚǁŝůů͕ĂŶ
ĂƐƐĞƐƐŵĞŶƚŝƐŵĂĚĞĂƚĞĂĐŚƌĞƉŽƌƚŝŶŐĚĂƚĞĂƐƚŽǁŚĞƚŚĞƌƚŚĞƌĞŝƐĂŶǇŝŶĚŝĐĂƚŝŽŶƚŚĂƚƉƌĞǀŝŽƵƐůǇ
ƌĞĐŽŐŶŝƐĞĚŝŵƉĂŝƌŵĞŶƚůŽƐƐĞƐŵĂǇŶŽůŽŶŐĞƌĞǆŝƐƚŽƌŵĂǇŚĂǀĞĚĞĐƌĞĂƐĞĚ͘/ĨƐƵĐŚŝŶĚŝĐĂƚŝŽŶĞǆŝƐƚƐ͕
ƚŚĞŝƌĞĐƚŽƌƐŵĂŬĞĂŶĞƐƚŝŵĂƚĞŽĨƚŚĞƌĞĐŽǀĞƌĂďůĞĂŵŽƵŶƚ͘ƉƌĞǀŝŽƵƐůǇƌĞĐŽŐŶŝƐĞĚŝŵƉĂŝƌŵĞŶƚ
ůŽƐƐǁŝůůďĞƌĞǀĞƌƐĞĚŽŶůǇŝĨƚŚĞƌĞŚĂƐďĞĞŶĂĐŚĂŶŐĞŝŶƚŚĞĞƐƚŝŵĂƚĞƐƵƐĞĚƚŽĚĞƚĞƌŵŝŶĞƚŚĞĂƐƐĞƚ͛Ɛ
ƌĞĐŽǀĞƌĂďůĞĂŵŽƵŶƚƐŝŶĐĞƚŚĞůĂƐƚŝŵƉĂŝƌŵĞŶƚůŽƐƐǁĂƐƌĞĐŽŐŶŝƐĞĚ͘/ĨƚŚĂƚŝƐƚŚĞĐĂƐĞ͕ƚŚĞĐĂƌƌǇŝŶŐ
ĂŵŽƵŶƚŽĨƚŚĞĂƐƐĞƚǁŝůůďĞŝŶĐƌĞĂƐĞĚƚŽŝƚƐƌĞĐŽǀĞƌĂďůĞĂŵŽƵŶƚ͘dŚĂƚŝŶĐƌĞĂƐĞĚĂŵŽƵŶƚĐĂŶŶŽƚ
ĞǆĐĞĞĚ ƚŚĞ ĐĂƌƌǇŝŶŐ ĂŵŽƵŶƚ ƚŚĂƚ ǁŽƵůĚ ŚĂǀĞ ďĞĞŶ ĚĞƚĞƌŵŝŶĞĚ͕ ŶĞƚ ŽĨ ĚĞƉƌĞĐŝĂƚŝŽŶ͕ ŚĂĚ ŶŽ
ŝŵƉĂŝƌŵĞŶƚůŽƐƐďĞĞŶƌĞĐŽŐŶŝƐĞĚĨŽƌƚŚĞĂƐƐĞƚŝŶƉƌŝŽƌǇĞĂƌƐ͘^ƵĐŚƌĞǀĞƌƐĂůŝƐƌĞĐŽŐŶŝƐĞĚŝŶƉƌŽĨŝƚ
ŽƌůŽƐƐ͘


dƌĂĚĞĂŶĚŽƚŚĞƌƌĞĐĞŝǀĂďůĞƐ

dƌĂĚĞĂŶĚŽƚŚĞƌƌĞĐĞŝǀĂďůĞƐǁŝůůĂƌŝƐĞĨƌŽŵŶŽƌŵĂůĐŽŵŵĞƌĐŝĂůƐĂůĞƐďǇƚŚĞŽŵƉĂŶǇĂŶĚǁŝůůďĞ
ĐůĂƐƐŝĨŝĞĚ ĂƐ ͚ůŽĂŶƐ ĂŶĚ ƌĞĐĞŝǀĂďůĞƐ͛͘  dŚĞƐĞ ǁŝůů ďĞ ƌĞĐŽŐŶŝƐĞĚ Ăƚ ŝŶǀŽŝĐĞ ǀĂůƵĞ ĂĚũƵƐƚĞĚ ĨŽƌ ĂŶǇ
ĂůůŽǁĂŶĐĞĨŽƌŝŵƉĂŝƌŵĞŶƚ͘/ŵƉĂŝƌŵĞŶƚĂŶĚĂŶǇƌĞǀĞƌƐĂůǁŝůůďĞƌĞĐŽŐŶŝƐĞĚŝŶƉƌŽĨŝƚŽƌůŽƐƐ͘

>ŽĂŶƐĂŶĚƌĞĐĞŝǀĂďůĞƐ

>ŽĂŶƐĂŶĚƌĞĐĞŝǀĂďůĞƐĂƌĞŶŽŶͲĚĞƌŝǀĂƚŝǀĞĨŝŶĂŶĐŝĂůĂƐƐĞƚƐǁŝƚŚĨŝǆĞĚŽƌĚĞƚĞƌŵŝŶĂďůĞƉĂǇŵĞŶƚƐƚŚĂƚ
ĂƌĞŶŽƚƋƵŽƚĞĚŝŶĂŶĂĐƚŝǀĞŵĂƌŬĞƚ͘ĨƚĞƌŝŶŝƚŝĂůŵĞĂƐƵƌĞŵĞŶƚ͕ůŽĂŶƐĂŶĚƌĞĐĞŝǀĂďůĞƐĂƌĞĐĂƌƌŝĞĚĂƚ
ĂŵŽƌƚŝƐĞĚĐŽƐƚƵƐŝŶŐƚŚĞĞĨĨĞĐƚŝǀĞŝŶƚĞƌĞƐƚŵĞƚŚŽĚůĞƐƐĂŶǇĂůůŽǁĂŶĐĞĨŽƌŝŵƉĂŝƌŵĞŶƚ͘'ĂŝŶƐĂŶĚ
ůŽƐƐĞƐĂƌĞƌĞĐŽŐŶŝƐĞĚŝŶƉƌŽĨŝƚŽƌůŽƐƐǁŚĞŶƚŚĞůŽĂŶƐĂŶĚƌĞĐĞŝǀĂďůĞƐĂƌĞĚĞƌĞĐŽŐŶŝƐĞĚŽƌŝŵƉĂŝƌĞĚ͕
ĂƐǁĞůůĂƐƚŚƌŽƵŐŚƚŚĞĂŵŽƌƚŝƐĂƚŝŽŶƉƌŽĐĞƐƐ͘

dŚĞ ŽŵƉĂŶǇ͛Ɛ ůŽĂŶƐ ĂŶĚ ƌĞĐĞŝǀĂďůĞƐ ŝŶĐůƵĚĞ ĐĂƐŚ ĂŶĚ ĐĂƐŚ ĞƋƵŝǀĂůĞŶƚƐ͘  dŚĞƐĞ ŝŶĐůƵĚĞ ĐĂƐŚ ŝŶ
ŚĂŶĚ͕ ĚĞƉŽƐŝƚƐ ŚĞůĚ Ăƚ ĐĂůů ǁŝƚŚ ďĂŶŬƐ ĂŶĚ ďĂŶŬ ŽǀĞƌĚƌĂĨƚƐ͘  ĂŶŬ ŽǀĞƌĚƌĂĨƚƐ ĂƌĞ ƐŚŽǁŶ ǁŝƚŚŝŶ
ĐƵƌƌĞŶƚůŝĂďŝůŝƚŝĞƐŝŶƚŚĞƐƚĂƚĞŵĞŶƚŽĨĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶ͘









ϮϬ
136


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


&ŝŶĂŶĐŝĂůůŝĂďŝůŝƚŝĞƐ

dŚĞŽŵƉĂŶǇ͛ƐĨŝŶĂŶĐŝĂůůŝĂďŝůŝƚŝĞƐĐŽŵƉƌŝƐĞ͗

dƌĂĚĞĂŶĚŽƚŚĞƌƉĂǇĂďůĞƐ

dŚĞƐĞĂƌĞŝŶŝƚŝĂůůǇƌĞĐŽŐŶŝƐĞĚĂƚŝŶǀŽŝĐĞĚǀĂůƵĞ͘dŚĞƐĞǁŝůůĂƌŝƐĞƉƌŝŶĐŝƉĂůůǇĨƌŽŵƚŚĞƌĞĐĞŝƉƚŽĨŐŽŽĚƐ
ĂŶĚ ƐĞƌǀŝĐĞƐ͘  dŚĞƌĞ ǁŝůů ďĞ ŶŽ ŵĂƚĞƌŝĂů ĚŝĨĨĞƌĞŶĐĞ ďĞƚǁĞĞŶ ƚŚĞ ŝŶǀŽŝĐĞĚ ǀĂůƵĞ ĂŶĚ ƚŚĞ ǀĂůƵĞ
ĐĂůĐƵůĂƚĞĚŽŶĂŶĂŵŽƌƚŝƐĞĚĐŽƐƚďĂƐŝƐ͘

dŚĞ ŝŶĚŝǀŝĚƵĂů ĨŝŶĂŶĐŝĂů ŝŶĨŽƌŵĂƚŝŽŶ ǁŝůů ďĞ ƉƌĞƐĞŶƚĞĚ ŝŶ ƚŚĞ ĐƵƌƌĞŶĐǇ ŽĨ ƚŚĞ ƉƌŝŵĂƌǇ ĞĐŽŶŽŵŝĐ
ĞŶǀŝƌŽŶŵĞŶƚŝŶǁŚŝĐŚƚŚĞĞŶƚŝƚǇŽƉĞƌĂƚĞƐ;ŝƚƐĨƵŶĐƚŝŽŶĂůĐƵƌƌĞŶĐǇͿ͘dŚĞh<WŽƵŶĚ^ƚĞƌůŝŶŐŝƐƚŚĞ
ƉƌĞƐĞŶƚĂƚŝŽŶĐƵƌƌĞŶĐǇĨŽƌ^ŽǀĞƌĞŝŐŶDŝŶĞƐŽĨĨƌŝĐĂWůĐĂŶĚƚŚĞŽŵƉĂŶǇ͛ƐĨŝŶĂŶĐŝĂůŝŶĨŽƌŵĂƚŝŽŶ͘
dŚĞĨƵŶĐƚŝŽŶĂůĐƵƌƌĞŶĐǇŽĨƚŚĞŽŵƉĂŶǇŝƐ^ƚĞƌůŝŶŐ͘

/ŶƉƌĞƉĂƌŝŶŐƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͕ƚƌĂŶƐĂĐƚŝŽŶƐŝŶĐƵƌƌĞŶĐŝĞƐŽƚŚĞƌƚŚĂŶƚŚĞĞŶƚŝƚǇ͛ƐĨƵŶĐƚŝŽŶĂů
ĐƵƌƌĞŶĐǇ;͞ĨŽƌĞŝŐŶĐƵƌƌĞŶĐŝĞƐ͟ͿǁŝůůďĞƌĞĐŽƌĚĞĚĂƚƚŚĞƌĂƚĞƐŽĨĞǆĐŚĂŶŐĞƉƌĞǀĂŝůŝŶŐŽŶƚŚĞĚĂƚĞƐŽĨ
ƚŚĞƚƌĂŶƐĂĐƚŝŽŶƐ͘ƚĞĂĐŚďĂůĂŶĐĞƐŚĞĞƚĚĂƚĞ͕ŵŽŶĞƚĂƌǇŝƚĞŵƐĚĞŶŽŵŝŶĂƚĞĚŝŶĨŽƌĞŝŐŶĐƵƌƌĞŶĐŝĞƐ
ǁŝůůďĞƌĞƚƌĂŶƐůĂƚĞĚĂƚƚŚĞƌĂƚĞƐƉƌĞǀĂŝůŝŶŐĂƚƚŚĞďĂůĂŶĐĞƐŚĞĞƚĚĂƚĞ͘ǆĐŚĂŶŐĞĚŝĨĨĞƌĞŶĐĞƐĂƌŝƐŝŶŐ
ŽŶƚŚĞƐĞƚƚůĞŵĞŶƚƐŽĨŵŽŶĞƚĂƌǇŝƚĞŵƐĂŶĚŽŶƚŚĞƌĞƚƌĂŶƐůĂƚŝŽŶŽĨŵŽŶĞƚĂƌǇŝƚĞŵƐǁŝůůďĞŝŶĐůƵĚĞĚ
ŝŶƚŚĞƐƚĂƚĞŵĞŶƚŽĨĐŽŵƉƌĞŚĞŶƐŝǀĞŝŶĐŽŵĞĨŽƌƚŚĞƉĞƌŝŽĚ͘

dĂǆĂƚŝŽŶ

/ŶĐŽŵĞ ƚĂǆ ĞǆƉĞŶƐĞ Žƌ ƚĂǆĂƚŝŽŶ ƌĞĐŽǀĞƌĂďůĞ ƌĞƉƌĞƐĞŶƚƐ ƚŚĞ ƐƵŵ ŽĨ ƚŚĞ ƚĂǆ ĐƵƌƌĞŶƚůǇ ƉĂǇĂďůĞ Žƌ
ƌĞĐŽǀĞƌĂďůĞ ĂŶĚ ĚĞĨĞƌƌĞĚ ƚĂǆ͘ dŚĞ ƚĂǆ ĐƵƌƌĞŶƚůǇ ƉĂǇĂďůĞ ŝƐ ďĂƐĞĚ ŽŶ ƚĂǆĂďůĞ ƉƌŽĨŝƚ ĨŽƌ ƚŚĞ ǇĞĂƌ͘
dĂǆĂďůĞƉƌŽĨŝƚĚŝĨĨĞƌƐĨƌŽŵƉƌŽĨŝƚĂƐƌĞƉŽƌƚĞĚŝŶƚŚĞƐƚĂƚĞŵĞŶƚŽĨĐŽŵƉƌĞŚĞŶƐŝǀĞŝŶĐŽŵĞďĞĐĂƵƐĞŝƚ
ĞǆĐůƵĚĞƐŝƚĞŵƐŽĨŝŶĐŽŵĞŽƌĞǆƉĞŶƐĞƚŚĂƚĂƌĞƚĂǆĂďůĞŽƌĚĞĚƵĐƚŝďůĞŝŶŽƚŚĞƌǇĞĂƌƐĂŶĚŝƚĨƵƌƚŚĞƌ
ĞǆĐůƵĚĞƐ ŝƚĞŵƐ ƚŚĂƚ ĂƌĞ ŶĞǀĞƌ ƚĂǆĂďůĞ Žƌ ĚĞĚƵĐƚŝďůĞ͘  dŚĞ  ŽŵƉĂŶǇ͛Ɛ ůŝĂďŝůŝƚǇ ĨŽƌ ĐƵƌƌĞŶƚ ƚĂǆ ŝƐ
ĐĂůĐƵůĂƚĞĚƵƐŝŶŐƚĂǆƌĂƚĞƐƚŚĂƚŚĂǀĞďĞĞŶĞŶĂĐƚĞĚďǇƚŚĞďĂůĂŶĐĞƐŚĞĞƚĚĂƚĞ͘

ĞĨĞƌƌĞĚƚĂǆŝƐƌĞĐŽŐŶŝƐĞĚŽŶĚŝĨĨĞƌĞŶĐĞƐďĞƚǁĞĞŶƚŚĞĐĂƌƌǇŝŶŐĂŵŽƵŶƚƐŽĨĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐŝŶ
ƚŚĞĨŝŶĂŶĐŝĂůŝŶĨŽƌŵĂƚŝŽŶĂŶĚƚŚĞĐŽƌƌĞƐƉŽŶĚŝŶŐƚĂǆďĂƐĞƐƵƐĞĚŝŶƚŚĞĐŽŵƉƵƚĂƚŝŽŶŽĨƚĂǆĂďůĞƉƌŽĨŝƚ
ĂŶĚŝƐĂĐĐŽƵŶƚĞĚĨŽƌƵƐŝŶŐƚŚĞďĂůĂŶĐĞƐŚĞĞƚůŝĂďŝůŝƚǇŵĞƚŚŽĚ͘ĞĨĞƌƌĞĚƚĂǆůŝĂďŝůŝƚŝĞƐĂƌĞŐĞŶĞƌĂůůǇ
ƌĞĐŽŐŶŝƐĞĚ ĨŽƌ Ăůů ƚĂǆĂďůĞ ƚĞŵƉŽƌĂƌǇ ĚŝĨĨĞƌĞŶĐĞƐ ĂŶĚ ĚĞĨĞƌƌĞĚ ƚĂǆ ĂƐƐĞƚƐ ĂƌĞ ƌĞĐŽŐŶŝƐĞĚ ƚŽ ƚŚĞ
ĞǆƚĞŶƚƚŚĂƚŝƚŝƐƉƌŽďĂďůĞƚŚĂƚƚĂǆĂďůĞƉƌŽĨŝƚƐǁŝůůďĞĂǀĂŝůĂďůĞĂŐĂŝŶƐƚǁŚŝĐŚĚĞĚƵĐƚŝďůĞƚĞŵƉŽƌĂƌǇ
ĚŝĨĨĞƌĞŶĐĞƐĐĂŶďĞƵƚŝůŝƐĞĚ͘

dŚĞĐĂƌƌǇŝŶŐĂŵŽƵŶƚŽĨĚĞĨĞƌƌĞĚƚĂǆĂƐƐĞƚƐŝƐƌĞǀŝĞǁĞĚĂƚĞĂĐŚďĂůĂŶĐĞƐŚĞĞƚĚĂƚĞĂŶĚƌĞĚƵĐĞĚƚŽ
ƚŚĞĞǆƚĞŶƚƚŚĂƚŝƚǁŝůůŶŽůŽŶŐĞƌƉƌŽďĂďůĞƚŚĂƚƐƵĨĨŝĐŝĞŶƚƚĂǆĂďůĞƉƌŽĨŝƚƐǁŝůůďĞĂǀĂŝůĂďůĞƚŽĂůůŽǁĂůů
ŽƌƉĂƌƚŽĨƚŚĞĂƐƐĞƚƚŽďĞƌĞĐŽǀĞƌĞĚ͘ĞĨĞƌƌĞĚƚĂǆŝƐĐĂůĐƵůĂƚĞĚĂƚƚŚĞƚĂǆƌĂƚĞƐƚŚĂƚĂƌĞĞǆƉĞĐƚĞĚ
ƚŽĂƉƉůǇŝŶƚŚĞƉĞƌŝŽĚǁŚĞŶƚŚĞůŝĂďŝůŝƚǇŝƐƐĞƚƚůĞĚŽƌƚŚĞĂƐƐĞƚƌĞĂůŝƐĞĚƵƐŝŶŐƚŚĞƚĂǆƌĂƚĞƐ;ĂŶĚƚĂǆ
ůĂǁƐͿƚŚĂƚŚĂǀĞďĞĞŶĞŶĂĐƚĞĚŽƌƐƵďƐƚĂŶƚŝǀĞůǇĞŶĂĐƚĞĚďǇƚŚĞĞŶĚŽĨƚŚĞƌĞƉŽƌƚŝŶŐƉĞƌŝŽĚ͘ĞĨĞƌƌĞĚ
ƚĂǆŝƐĐŚĂƌŐĞĚŽƌĐƌĞĚŝƚĞĚƚŽƚŚĞƐƚĂƚĞŵĞŶƚŽĨĐŽŵƉƌĞŚĞŶƐŝǀĞŝŶĐŽŵĞ͕ĞǆĐĞƉƚǁŚĞŶŝƚƌĞůĂƚĞƐƚŽ
ŝƚĞŵƐĐŚĂƌŐĞĚŽƌĐƌĞĚŝƚĞĚĚŝƌĞĐƚůǇŝŶŽƚŚĞƌĐŽŵƉƌĞŚĞŶƐŝǀĞŝŶĐŽŵĞ͕ŝŶǁŚŝĐŚĐĂƐĞƚŚĞĚĞĨĞƌƌĞĚƚĂǆ
ŝƐĂůƐŽďĞĚĞĂůƚǁŝƚŚŝŶŽƚŚĞƌĐŽŵƉƌĞŚĞŶƐŝǀĞŝŶĐŽŵĞ͘




Ϯϭ
137


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


KƉĞƌĂƚŝŶŐƉƌŽĨŝƚĂŶĚůŽƐƐ
KƉĞƌĂƚŝŶŐ ƉƌŽĨŝƚ ĂŶĚ ůŽƐƐ ĐŽŵƉƌŝƐĞƐ ƌĞǀĞŶƵĞƐ ůĞƐƐ ŽƉĞƌĂƚŝŶŐ ĐŽƐƚƐ͘  KƉĞƌĂƚŝŶŐ ĐŽƐƚƐ ĐŽŵƉƌŝƐĞ
ĂĚũƵƐƚŵĞŶƚƐĨŽƌƌĂǁŵĂƚĞƌŝĂůƐĂŶĚĐŽŶƐƵŵĂďůĞƐƵƐĞĚ͕ĞŵƉůŽǇĞĞĐŽƐƚƐ͕ĂŵŽƌƚŝƐĂƚŝŽŶ͕ĚĞƉƌĞĐŝĂƚŝŽŶ
ĂŶĚŝŵƉĂŝƌŵĞŶƚĂŶĚŽƚŚĞƌŽƉĞƌĂƚŝŶŐĞǆƉĞŶƐĞƐ͘

ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ
ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐŝŶĐůƵĚĞĐĂƐŚŝŶŚĂŶĚĂŶĚĚĞƉŽƐŝƚƐŚĞůĚĂƚĐĂůůǁŝƚŚďĂŶŬƐ͘


^ŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚƐ

ƋƵŝƚǇͲƐĞƚƚůĞĚ ƐŚĂƌĞͲďĂƐĞĚ ƉĂǇŵĞŶƚƐ ƚŽ ŝƌĞĐƚŽƌƐ ĂƌĞ ŵĞĂƐƵƌĞĚ Ăƚ ƚŚĞ ĨĂŝƌ ǀĂůƵĞ ŽĨ ƚŚĞ ĞƋƵŝƚǇ
ŝŶƐƚƌƵŵĞŶƚƐ Ăƚ ƚŚĞ ŐƌĂŶƚ ĚĂƚĞ͘ dŚĞ ĨĂŝƌ ǀĂůƵĞ ĞǆĐůƵĚĞƐ ƚŚĞ ĞĨĨĞĐƚ ŽĨ ŶŽŶͲŵĂƌŬĞƚ ďĂƐĞĚ ǀĞƐƚŝŶŐ
ĐŽŶĚŝƚŝŽŶƐ͘ ĞƚĂŝůƐ ƌĞŐĂƌĚŝŶŐ ƚŚĞ ĚĞƚĞƌŵŝŶĂƚŝŽŶ ŽĨ ƚŚĞ ĨĂŝƌ ǀĂůƵĞ ŽĨ ĞƋƵŝƚǇͲƐĞƚƚůĞĚ ƐŚĂƌĞͲďĂƐĞĚ
ƚƌĂŶƐĂĐƚŝŽŶƐĂƌĞƐĞƚŽƵƚŝŶEŽƚĞϭϲ͘

dŚĞĨĂŝƌǀĂůƵĞĚĞƚĞƌŵŝŶĞĚĂƚƚŚĞŐƌĂŶƚĚĂƚĞŽĨƚŚĞĞƋƵŝƚǇͲƐĞƚƚůĞĚƐŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚƐŝƐĞǆƉĞŶƐĞĚ
ŽŶĂƐƚƌĂŝŐŚƚͲůŝŶĞďĂƐŝƐŽǀĞƌƚŚĞǀĞƐƚŝŶŐƉĞƌŝŽĚ͕ďĂƐĞĚŽŶƚŚĞŽŵƉĂŶǇ͛ƐĞƐƚŝŵĂƚĞŽĨƐŚĂƌĞƐƚŚĂƚǁŝůů
ĞǀĞŶƚƵĂůůǇǀĞƐƚĂŶĚĂĚũƵƐƚĞĚĨŽƌƚŚĞĞĨĨĞĐƚŽĨŶŽŶͲŵĂƌŬĞƚͲďĂƐĞĚǀĞƐƚŝŶŐĐŽŶĚŝƚŝŽŶƐ͘


ƌŝƚŝĐĂůĂĐĐŽƵŶƚŝŶŐũƵĚŐĞŵĞŶƚƐĂŶĚĞƐƚŝŵĂƚĞƐ
dŚĞŝƌĞĐƚŽƌƐŵĂŬĞĂƐƐƵŵƉƚŝŽŶƐĐŽŶĐĞƌŶŝŶŐƚŚĞĨƵƚƵƌĞ͕ǁŚŝĐŚďǇĚĞĨŝŶŝƚŝŽŶǁŝůůƐĞůĚŽŵƌĞƐƵůƚŝŶ
ĂĐƚƵĂůƌĞƐƵůƚƐƚŚĂƚŵĂƚĐŚƚŚĞĂĐĐŽƵŶƚŝŶŐĞƐƚŝŵĂƚĞ͘dŚĞĂƐƐƵŵƉƚŝŽŶƐƚŚĂƚǁŝůůŚĂǀĞĂƐŝŐŶŝĨŝĐĂŶƚƌŝƐŬ
ŽĨĐĂƵƐŝŶŐĂŵĂƚĞƌŝĂůĂĚũƵƐƚŵĞŶƚƚŽƚŚĞĐĂƌƌǇŝŶŐĂŵŽƵŶƚŽĨĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐǁŝƚŚŝŶƚŚĞŶĞǆƚ
ĨŝŶĂŶĐŝĂůǇĞĂƌĂƌĞĚŝƐĐƵƐƐĞĚďĞůŽǁ͗


'ŽŝŶŐĐŽŶĐĞƌŶ
dŚĞ ŽŵƉĂŶǇ͛Ɛ ĂďŝůŝƚǇ ĐŽŶƚŝŶƵĞ ĂƐ Ă ŐŽŝŶŐ ĐŽŶĐĞƌŶ ǁŝůů ĚĞƉĞŶĚĞŶƚ ƵƉŽŶ ŝƚƐ ĂďŝůŝƚǇ ƚŽ ŵĞĞƚ ŝƚƐ
ŽďůŝŐĂƚŝŽŶƐĂƐƚŚĞǇĨĂůůĚƵĞ͘ĐĐŽƌĚŝŶŐůǇ͕ƚŚĞŝƌĞĐƚŽƌƐĂƐƐĞƐƐƚŚĞĞǆƉĞĐƚĞĚĨƵƚƵƌĞĐĂƐŚĨůŽǁƐŚĂǀŝŶŐ
ƌĞŐĂƌĚ ƚŽ ƚŚĞ ŽŵƉĂŶǇ͛Ɛ ĂďŝůŝƚǇ ƚŽ ĚŽ ƐŽ͕ ĞŝƚŚĞƌ ĨƌŽŵ ĞǆŝƐƚŝŶŐ ĨŝŶĂŶĐŝĂů ƌĞƐŽƵƌĐĞƐ Žƌ ďǇ ƌĂŝƐŝŶŐ
ĂĚĚŝƚŝŽŶĂůĨƵŶĚƐƚŽĞŝƚŚĞƌĐŽŶƚŝŶƵĞŝƚƐĞǆƉůŽƌĂƚŝŽŶƉƌŽŐƌĂŵŵĞƐŽƌƚŽƌĞĂůŝƐĞŝƚƐĞǆƉůŽƌĂƚŝŽŶĂƐƐĞƚƐ͘



ϰ͘ KWZd/E'^'DEd^

KƉĞƌĂƚŝŶŐƐĞŐŵĞŶƚƐĂƌĞďĂƐĞĚŽŶŝŶƚĞƌŶĂůƌĞƉŽƌƚƐĂďŽƵƚĐŽŵƉŽŶĞŶƚƐŽĨƚŚĞŽŵƉĂŶǇ͕ǁŚŝĐŚĂƌĞ
ƌĞŐƵůĂƌůǇ ƌĞǀŝĞǁĞĚ ďǇ ƚŚĞ ŚĂŝƌŵĂŶ ďĞŝŶŐ ƚŚĞ ŚŝĞĨ KƉĞƌĂƚŝŶŐ ĞĐŝƐŝŽŶ DĂŬĞƌƐ ;͞KD͟Ϳ ĨŽƌ
ƐƚƌĂƚĞŐŝĐĚĞĐŝƐŝŽŶŵĂŬŝŶŐĂŶĚƌĞƐŽƵƌĐĞĂůůŽĐĂƚŝŽŶŝŶŽƌĚĞƌƚŽĂůůŽĐĂƚĞƌĞƐŽƵƌĐĞƐƚŽƚŚĞƐĞŐŵĞŶƚĂŶĚ
ƚŽĂƐƐĞƐƐŝƚƐƉĞƌĨŽƌŵĂŶĐĞ͘

dŚĞ ŽŵƉĂŶǇ ƵŶĚĞƌƚĂŬĞƐ ŽŶůǇ ŽŶĞ ďƵƐŝŶĞƐƐ ĂĐƚŝǀŝƚǇ ĂƐ ĚĞƐĐƌŝďĞĚ ŝŶ ƚŚĞ ŝƌĞĐƚŽƌ͛Ɛ ƌĞƉŽƌƚ͘ ůů
ƚƌĂŶƐĂĐƚŝŽŶƐ ďĞƚǁĞĞŶ ĞĂĐŚ ƌĞƉŽƌƚĂďůĞ ƐĞŐŵĞŶƚ ĂƌĞ ĂĐĐŽƵŶƚĞĚ ĨŽƌ ƵƐŝŶŐ ƚŚĞ ƐĂŵĞ ĂĐĐŽƵŶƚŝŶŐ
ƉŽůŝĐŝĞƐĂƐƚŚĞŽŵƉĂŶǇƵƐĞƐ͕ĂƐƐĞƚŽƵƚŝŶEŽƚĞϯ͘ĐĐŽƌĚŝŶŐůǇ͕ƚŚĞŽŵƉĂŶǇ͛ƐŽƉĞƌĂƚŝŶŐƐĞŐŵĞŶƚƐ
ŚĂǀĞďĞĞŶĚĞƚĞƌŵŝŶĞĚďĂƐĞĚŽŶŐĞŽŐƌĂƉŚŝĐĂůĂƌĞĂƐ͘

ƐŶŽƚĞĚŝŶEŽƚĞϳ͕ĚƵƌŝŶŐƚŚĞǇĞĂƌƚŚĞŐƌŽƵƉĚŝƐƉŽƐĞĚŽĨŝƚƐϳϱйŝŶƚĞƌĞƐƚŝŶƚŚĞDĂŶĚŝĂŶĂ'ŽůĚ
WƌŽũĞĐƚ;͞DĂŶĚŝĂŶĂ͟ͿŝŶZĞƉƵďůŝĐŽĨ'ƵŝŶĞĂ͕tĞƐƚĨƌŝĐĂƚŽsŽůĐĂŶŝĐ'ŽůĚDŝŶĞƐ/ŶĐ͘;͞sŽůĐĂŶŝĐ͟Ϳ



ϮϮ
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EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


;ƉƌĞǀŝŽƵƐůǇ sŽůĐĂŶŝĐ DĞƚĂůƐ ŽƌƉͿ͕ Ă ĂŶĂĚŝĂŶ ƉƵďůŝĐůǇ ůŝƐƚĞĚ ŵŝŶŝŶŐ ĐŽŵƉĂŶǇ͘ dŚĞ ƉƌŽĨŝƚ ŽŶ
ĚŝƐƉŽƐĂůŚĂƐďĞĞŶŝŶĐůƵĚĞĚǁŝƚŚŝŶƚŚĞ͚'ƵŝŶĞĂ͛ƐĞŐŵĞŶƚďĞůŽǁ͘

dŚĞŽŵƉĂŶǇ͛ƐƌĞƐƵůƚƐďǇƌĞƉŽƌƚĂďůĞƐĞŐŵĞŶƚĂƌĞĂƐĨŽůůŽǁƐ͗

ƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϳ




h<
ά

'ƵŝŶĞĂ
ά

dŽƚĂů
ά

Z^h>d^
;>ŽƐƐͿͬƉƌŽĨŝƚĨŽƌƚŚĞƉĞƌŝŽĚĂƚƚƌŝďƵƚĂďůĞ
ƚŽŽǁŶĞƌƐŽĨƚŚĞƉĂƌĞŶƚ
/ŶƚĞƌĞƐƚŝŶĐŽŵĞ






;ϰϰϮ͕ϰϬϮͿ


ϲϱϲ͕ϭϰϬ


Ϯϭϯ͕ϳϯϴ



Ͳ

Ͳ

Ͳ

h<
ά

'ƵŝŶĞĂ
ά

dŽƚĂů
ά


ƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϲ








Z^h>d^
KƉĞƌĂƚŝŶŐůŽƐƐ

;ϮϬϳ͕ϱϮϲͿ
;ϭϱϳͿ
;ϮϬϳ͕ϲϴϯͿ
/ŶƚĞƌĞƐƚŝŶĐŽŵĞ

ϲ͕ϭϯϲ
Ͳ
ϲ͕ϭϯϲ





ůůƚƌĂŶƐĂĐƚŝŽŶƐďĞƚǁĞĞŶĞĂĐŚƌĞƉŽƌƚĂďůĞƐĞŐŵĞŶƚĂƌĞĂĐĐŽƵŶƚĞĚĨŽƌƵƐŝŶŐƚŚĞƐĂŵĞĂĐĐŽƵŶƚŝŶŐ
ƉŽůŝĐŝĞƐ ĂƐ ƚŚĞ ŽŵƉĂŶǇ ƵƐĞƐ͕ ĂƐ ƐĞƚ ŽƵƚ ŝŶ EŽƚĞ ϯ͘ dŚĞ ŽŵƉĂŶǇ͛Ɛ ĂƐƐĞƚƐ ĂŶĚ ůŝĂďŝůŝƚŝĞƐ ďǇ
ƌĞƉŽƌƚĂďůĞƐĞŐŵĞŶƚĂƌĞĂƐĨŽůůŽǁƐ͗Ͳ

ƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϳ




h<
ά

'ƵŝŶĞĂ
ά

dŽƚĂů
ά

^^d^
ĂƐŚ
/ŶƚĂŶŐŝďůĞĂƐƐĞƚƐ
dŽƚĂůĂƐƐĞƚƐ

>//>/d/^
dƌĂĚĞĂŶĚŽƚŚĞƌƉĂǇĂďůĞƐ



 ϲϭϱ͕ϭϬϴ

Ͳ
 ϲϮϴ͕ϲϯϳ




 ϱϬ͕ϴϱϳ


Ͳ
Ͳ
Ͳ


Ͳ


ϲϭϱ͕ϭϬϴ
Ͳ
ϲϮϴ͕ϲϯϳ


ϱϬ͕ϴϱϳ

h<
ά

'ƵŝŶĞĂ
ά

dŽƚĂů
ά


ϯϵϵ͕ϰϰϲ
Ͳ
ϰϬϭ͕ϴϴϰ


ϰϵ͕ϴϴϯ



Ͳ
Ͳ
Ͳ


Ͳ



ϯϵϵ͕ϰϰϲ
Ͳ
ϰϬϭ͕ϴϴϰ


ϰϵ͕ϴϴϯ




ƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϲ
^^d^
ĂƐŚ
/ŶƚĂŶŐŝďůĞĂƐƐĞƚƐ
dŽƚĂůĂƐƐĞƚƐ

>//>/d/^
dƌĂĚĞĂŶĚŽƚŚĞƌƉĂǇĂďůĞƐ
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EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


ϱ͘


^d&&K^d^


ƐĂƚϯϭĞĐĞŵďĞƌ

^ŚĂƌĞďĂƐĞĚƉĂǇŵĞŶƚĞǆƉĞŶƐĞ



ϮϬϭϳ
ά


ϮϬϭϲ
ά

ϭϮ͕Ϭϰϭ
ϭϮ͕Ϭϰϭ

ϴϵ͕ϴϮϭ
ϴϵ͕ϴϮϭ

ϮϬϭϳ
EƵŵďĞƌ

ϮϬϭϲ
EƵŵďĞƌ

Ϯ
Ϯ

ϯ
ϯ


dŚĞĂǀĞƌĂŐĞŵŽŶƚŚůǇŶƵŵďĞƌŽĨĞŵƉůŽǇĞĞƐĚƵƌŝŶŐƚŚĞǇĞĂƌǁĂƐĂƐĨŽůůŽǁƐ͗

ƐĂƚϯϭĞĐĞŵďĞƌ
ŝƌĞĐƚŽƌƐ



EŽŝƌĞĐƚŽƌƐ͛ĞŵŽůƵŵĞŶƚƐǁĞƌĞƉĂŝĚĚƵƌŝŶŐƚŚĞǇĞĂƌ͘ĞƚĂŝůƐŽĨƚƌĂŶƐĂĐƚŝŽŶƐǁŝƚŚŝƌĞĐƚŽƌƐĂƌĞƐĞƚ
ŽƵƚŝŶEŽƚĞϭϵƚŽƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ͘
:ĞƌĞŵǇ^ƉĂƌƌŽǁŝƐŶŽƚƚĂŬŝŶŐĂŶǇĨĞĞƐŝŶƌĞůĂƚŝŽŶƚŽŚŝƐƌŽůĞĂƐEŽŶͲĞǆĞĐƵƚŝǀĞŝƌĞĐƚŽƌĂŶĚŚĂƐŝŶ
ůŝĞƵŽĨƐƵĐŚďĞĞŶŐƌĂŶƚĞĚϮϮ͕ϬϬϬ͕ϬϬϬƐŚĂƌĞǁĂƌƌĂŶƚƐ͘ĂĐŚǁĂƌƌĂŶƚĞŶƚŝƚůĞƐŚŝŵƚŽƐƵďƐĐƌŝďĞĨŽƌ
ŽŶĞKƌĚŝŶĂƌǇ^ŚĂƌĞĂƚƚŚĞƉƌŝĐĞŽĨϬ͘ϮϯƉĞŶĐĞƉĞƌƐŚĂƌĞ͘ϭϭ͕ϬϬϬ͕ϬϬϬǁĂƌƌĂŶƚƐŵĂǇďĞĞǆĞƌĐŝƐĞĚ
ĨƌŽŵϮϴ:ƵůǇϮϬϭϲƵŶƚŝůϮϵ:ƵůǇϮϬϮϭ͘dŚĞƌĞŵĂŝŶŝŶŐϭϭ͕ϬϬϬ͕ϬϬϬǁĂƌƌĂŶƚƐĂƌĞĞǆĞƌĐŝƐĂďůĞŽŶƚŚĞ
ĞǆĞĐƵƚŝŽŶŽĨĂƌĞǀĞƌƐĞƚĂŬĞŽǀĞƌďǇƚŚĞŽŵƉĂŶǇ͘^ĞĞEŽƚĞϭϲĨŽƌĨƵƌƚŚĞƌĚĞƚĂŝůƐ͘

ϲ͘

KWZd/E'WZK&/dͬ;>K^^Ϳ/^^dd&dZ,Z'/E'͗




ƐĂƚϯϭĞĐĞŵďĞƌ
^ŚĂƌĞͲďĂƐĞĚƉĂǇŵĞŶƚƐ
&ĞĞƐƉĂǇĂďůĞƚŽƚŚĞŽŵƉĂŶǇ͛ƐĂƵĚŝƚŽƌĨŽƌƚŚĞĂƵĚŝƚŽĨƚŚĞŽŵƉĂŶǇ͛Ɛ
ĂŶŶƵĂůĂĐĐŽƵŶƚƐ













Ϯϰ
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ϮϬϭϳ
ά


ϮϬϭϲ
ά

ϭϮ͕Ϭϰϭ

ϴ͕ϬϬϬ

ϴϵ͕ϴϮϭ

ϴ͕ϬϬϬ


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


ϳ͘
>K^^KE/^WK^>

KŶϮϬ:ĂŶƵĂƌǇϮϬϭϳ͕ƚŚĞŽŵƉĂŶǇƐŽůĚŝƚƐϳϱйŝŶƚĞƌĞƐƚŝŶƚŚĞDĂŶĚŝĂŶĂ'ŽůĚWƌŽũĞĐƚ;͞DĂŶĚŝĂŶĂ͟Ϳ
ŝŶ ZĞƉƵďůŝĐ ŽĨ 'ƵŝŶĞĂ͕ tĞƐƚ ĨƌŝĐĂ ƚŽ sŽůĐĂŶŝĐ 'ŽůĚ DŝŶĞƐ /ŶĐ͘ ;͞sŽůĐĂŶŝĐ͟Ϳ͕ Ă ĂŶĂĚŝĂŶ ƉƵďůŝĐůǇ
ůŝƐƚĞĚ ŵŝŶŝŶŐĐŽŵƉĂŶǇ͘ /ŶĐŽŶƐŝĚĞƌĂƚŝŽŶĨŽƌƚŚĞƐĂůĞ͕ƚŚĞŽŵƉĂŶǇƌĞĐĞŝǀĞĚ Ϯ͕ϱϬϮ͕ϰϴϵĐŽŵŵŽŶ
ƐŚĂƌĞƐŝŶsŽůĐĂŶŝĐƌĞƉƌĞƐĞŶƚŝŶŐϵ͘ϵйŽĨƚŚĞŽƵƚƐƚĂŶĚŝŶŐƐŚĂƌĞ ĐĂƉŝƚĂůŽĨsŽůĐĂŶŝĐĂƚ ƚŚĞƚŝŵĞŽĨ
ƚƌĂŶƐĂĐƚŝŽŶ͘

dŚĞ ŐĂŝŶ ŽŶ ĚŝƐƉŽƐĂů ŽĨ άϲϱϲ͕ϭϰϬ ŝƐ ĐĂůĐƵůĂƚĞĚ ĂƐ ƚŚĞ ĚŝĨĨĞƌĞŶĐĞ ďĞƚǁĞĞŶ ƚŚĞ ĨĂŝƌ ǀĂůƵĞ ŽĨ ƚŚĞ
ĐŽŶƐŝĚĞƌĂƚŝŽŶĂŶĚƚŚĞďŽŽŬǀĂůƵĞĂƚƚŚĞĚĂƚĞŽĨĚŝƐƉŽƐĂů͘

dŚĞĨĂŝƌǀĂůƵĞ;ƚŚĞĂŵŽƵŶƚĨŽƌǁŚŝĐŚĂŶĂƐƐĞƚĐŽƵůĚďĞĞǆĐŚĂŶŐĞĚ͕ŽƌĂůŝĂďŝůŝƚǇƐĞƚƚůĞĚ͕ďĞƚǁĞĞŶ
ŬŶŽǁůĞĚŐĞĂďůĞ͕ǁŝůůŝŶŐƉĂƌƚŝĞƐŝŶĂŶĂƌŵ͛ƐůĞŶŐƚŚƚƌĂŶƐĂĐƚŝŽŶͿŽĨƚŚĞsŽůĐĂŶŝĐƐŚĂƌĞƐŽŶϮϬ:ĂŶƵĂƌǇ
ǁĂƐ άϲϱϲ͕ϭϰϬ ;Ϯ͕ϱϬϮ͕ϰϴϵ Ăƚ Ψ Ϭ͘ϰϯ ƉĞƌ ƐŚĂƌĞ ƚƌĂŶƐůĂƚĞĚ Ăƚ ƚŚĞ ĞǆĐŚĂŶŐĞ ƌĂƚĞ ŽŶ ƚŚĞ ĚĂǇ ŽĨ
Ψͬ'Wϭ͘ϲϰͿ͘dŚĞďŽŽŬǀĂůƵĞŽĨƚŚĞĂƐƐĞƚǁĂƐŶŝůĂƐĂƌĞƐƵůƚŽĨŝƚďĞŝŶŐĨƵůůǇǁƌŝƚƚĞŶĚŽǁŶŝŶ
ϮϬϭϱ͘

dŚĞƐŚĂƌĞƐŝŶsŽůĐĂŶŝĐƌĞĨĞƌƌĞĚƚŽĂďŽǀĞǁĞƌĞĐůĂƐƐŝĨŝĞĚĂƐĂŶ͚ǀĂŝůĂďůĞĨŽƌ^ĂůĞ͛ĨŝŶĂŶĐŝĂůĂƐƐĞƚŽŶ
ŝŶŝƚŝĂůƌĞĐŽŐŶŝƚŝŽŶŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚ/^ϯϵ͚&ŝŶĂŶĐŝĂů/ŶƐƚƌƵŵĞŶƚƐ͗ƌĞĐŽŐŶŝƚŝŽŶĂŶĚŵĞĂƐƵƌĞŵĞŶƚ͛
ĂŶĚƌĞĐŽŐŶŝƐĞĚĂƚĨĂŝƌǀĂůƵĞŽĨάϲϱϲ͕ϭϰϬ͘ůůƐŚĂƌĞƐŚĂǀĞďĞĞŶƐŽůĚĂƚƚŚĞďĂůĂŶĐĞƐŚĞĞƚĚĂƚĞĨŽƌĂ
ƚŽƚĂůĐŽŶƐŝĚĞƌĂƚŝŽŶŽĨάϱϴϰ͕ϲϲϭƌĞƐƵůƚŝŶŐŝŶĂůŽƐƐŽĨĚŝƐƉŽƐĂůŽĨάϳϭ͕ϰϴϬ͘


ϴ͘
&/EE/EKD
ƐĂƚϯϭĞĐĞŵďĞƌ

ĂŶŬŝŶƚĞƌĞƐƚ





















Ϯϱ
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ϮϬϭϳ
ά

ϮϬϭϲ
ά

Ͳ

ϲ͕ϭϯϲ


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


ϵ͘

dyd/KE


ƐĂƚϯϭĞĐĞŵďĞƌ


ϮϬϭϳ
ά

ϮϬϭϲ
ά



Ͳ
Ͳ



Ͳ
Ͳ

ŶĂůǇƐŝƐŽĨƚŚĞƚĂǆĐŚĂƌŐĞ͗
ƵƌƌĞŶƚƚĂǆ͗
dŽƚĂůƚĂǆĐŚĂƌŐĞŝŶƚŚĞŝŶĐŽŵĞƐƚĂƚĞŵĞŶƚ


ƐĂƚϯϭĞĐĞŵďĞƌ


ϮϬϭϳ
ά

ϮϬϭϲ
ά



ZĞĐŽŶĐŝůŝĂƚŝŽŶŽĨƚŚĞƚĂǆĐŚĂƌŐĞ͗
ƵƌƌĞŶƚƚĂǆ͗


WƌŽĨŝƚͬ;ůŽƐƐͿďĞĨŽƌĞƚĂǆ
Ϯϭϯ͕ϳϯϴ ;ϮϬϭ͕ϱϰϳͿ
ϰϬ͕ϲϭϬ
;ϰϬ͕ϯϬϵͿ
WƌŽĨŝƚͬ;ůŽƐƐͿďĞĨŽƌĞƚĂǆŵƵůƚŝƉůŝĞĚďǇƐƚĂŶĚĂƌĚƌĂƚĞŽĨ
ĐŽƌƉŽƌĂƚŝŽŶƚĂǆ;ϭϵйͿ;ϮϬϭϲ͗ϮϬйͿ



ĨĨĞĐƚƐŽĨ͗


EŽŶͲĚĞĚƵĐƚŝďůĞĐŽƐƚƐ
;Ϯ͕ϱϯϵͿ
ϭϴ͕ϭϲϵ
ĞĨĞƌƌĞĚƚĂǆŶŽƚƉƌŽǀŝĚĞĚ
;ϯϴ͕ϬϳϭͿ
ϮϮ͕ϭϰϬ
Ͳ
Ͳ
dŽƚĂůƚĂǆĐŚĂƌŐĞŝŶƚŚĞŝŶĐŽŵĞƐƚĂƚĞŵĞŶƚ
 ĚĞĨĞƌƌĞĚ ƚĂǆ ĂƐƐĞƚ ŚĂƐ ŶŽƚ ďĞĞŶ ƌĞĐŽŐŶŝƐĞĚ ŝŶ ƌĞƐƉĞĐƚ ŽĨ ĚĞĚƵĐƚŝďůĞ ƚĞŵƉŽƌĂƌǇ ĚŝĨĨĞƌĞŶĐĞƐ
ƌĞůĂƚŝŶŐ ƚŽ ůŽƐƐĞƐ ĐĂƌƌŝĞĚ ĨŽƌǁĂƌĚ Ăƚ ƚŚĞ ǇĞĂƌͲĞŶĚ͕ ĂƐ ƚŚĞƌĞ ŝƐ ŝŶƐƵĨĨŝĐŝĞŶƚ ĞǀŝĚĞŶĐĞ ƚŚĂƚ ƚĂǆĂďůĞ
ƉƌŽĨŝƚƐǁŝůůďĞĂǀĂŝůĂďůĞŝŶƚŚĞĨŽƌĞƐĞĞĂďůĞĨƵƚƵƌĞĂŐĂŝŶƐƚǁŚŝĐŚƚŚĞĚĞĚƵĐƚŝďůĞƚĞŵƉŽƌĂƌǇĚŝĨĨĞƌĞŶĐĞ
ĐĂŶďĞƵƚŝůŝƐĞĚ͘dŚĞĂŵŽƵŶƚŽĨƚŚĞĂƐƐĞƚŶŽƚƌĞĐŽŐŶŝƐĞĚŝƐάϰϴϭ͕ϲϴϱ;ϮϬϭϲ͗άϱϲϵ͕ϰϰϲͿ͘

dŚĞĂƐƐĞƚƐǁŽƵůĚďĞƌĞĐŽǀĞƌĞĚŝĨƚŚĞŽŵƉĂŶǇŵĂĚĞƚĂǆĂďůĞƉƌŽĨŝƚƐŝŶĨƵƚƵƌĞǇĞĂƌƐ͘



















Ϯϲ
142


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


ϭϬ͘ ZE/E'^ͬ;>K^^ͿWZ^,Z



tĞŝŐŚƚĞĚĂǀĞƌĂŐĞŶƵŵďĞƌŽĨŽƌĚŝŶĂƌǇƐŚĂƌĞƐ
ŝŶŝƐƐƵĞͲďĂƐŝĐ
ŝůƵƚŝǀĞƉŽƚĞŶƚŝĂůŽƌĚŝŶĂƌǇƐŚĂƌĞƐ
ŝůƵƚĞĚ

WƌŽĨŝƚͬ;ůŽƐƐͿĂĨƚĞƌƚĂǆĂƚŝŽŶ;άͿ

ĂƐŝĐĂƌŶŝŶŐƐͬ;ůŽƐƐͿƉĞƌƐŚĂƌĞ;ƉĞŶĐĞͿ

ĂƐŝĐ

ŝůƵƚĞĚ




























ϮϬϭϳ



ϮϬϭϲ

ϴϲϬ͕ϴϱϴ͕ϵϱϱ
ϭϱϬ͕ϬϬϬ͕ϬϬϬ
ϭ͕ϬϭϬ͕ϴϱϴ͕ϵϱϱ

ϴϲϬ͕ϴϱϴ͕ϵϱϱ
ϭϱϬ͕ϬϬϬ͕ϬϬϬ
ϭ͕ϬϭϬ͕ϴϱϴ͕ϵϱϱ





Ϯϭϯ͕ϳϯϴ


Ϭ͘Ϭϯ
Ϭ͘ϬϮ


;ϮϬϭ͕ϱϰϳͿ


;Ϭ͘ϬϮͿ
;Ϭ͘ϬϮͿ



ƵĞƚŽƚŚĞƌĞďĞŝŶŐĂůŽƐƐŝŶƚŚĞǇĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϲ͕ƚŚĞƐŚĂƌĞŽƉƚŝŽŶƐĂŶĚǁĂƌƌĂŶƚƐ
ǁĞƌĞ ĂŶƚŝͲĚŝůƵƚŝǀĞ ĂŶĚ ƚŚĞƌĞĨŽƌĞ ƚŚĞ ĚŝůƵƚĞĚ ĞĂƌŶŝŶŐƐͬ;ůŽƐƐͿ ƉĞƌ ƐŚĂƌĞ ŝƐ ƚŚĞ ƐĂŵĞ ĂƐ ƚŚĞ ďĂƐŝĐ
ĞĂƌŶŝŶŐƐͬ;ůŽƐƐͿƉĞƌƐŚĂƌĞ͘

ϭϭ͘ /Es^dDEd^

 
/ŶǀĞƐƚŵĞŶƚƐĂŶĚůŽŶŐƚĞƌŵůŽĂŶƐ

ŝŶƐƵďƐŝĚŝĂƌǇƵŶĚĞƌƚĂŬŝŶŐƐ
ά
ŽƐƚ
 

ƚϯϭĞĐĞŵďĞƌϮϬϭϳ
 
ϲ͕ϭϮϰ͕ϵϭϲ
ĚĚŝƚŝŽŶƐ
 
Ͳ
ƚϯϭĞĐĞŵďĞƌϮϬϭϲ
 
ϲ͕ϭϮϰ͕ϵϭϲ
ĚĚŝƚŝŽŶƐ
 
ϲϱϲ͕ϭϰϬ
ŝƐƉŽƐĂůƐ
 
;ϲ͕ϭϮϰ͕ϵϭϲͿ
ƚϯϭĞĐĞŵďĞƌϮϬϭϳ
 
Ͳ

 

/ŵƉĂŝƌŵĞŶƚ
 

ϭ:ĂŶƵĂƌǇϮϬϭϳ
 
ϲ͕ϭϮϰ͕ϵϭϲ
/ŵƉĂŝƌŵĞŶƚĐŚĂƌŐĞ
 
Ͳ
ƚϯϭĞĐĞŵďĞƌϮϬϭϲ
 
ϲ͕ϭϮϰ͕ϵϭϲ
ŝƐƉŽƐĂůƐ
 
;ϲ͕ϭϮϰ͕ϵϭϲͿ
ƚϯϭĞĐĞŵďĞƌϮϬϭϳ
 
Ͳ

 

EĞƚďŽŽŬǀĂůƵĞĂƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϳĂŶĚϮϬϭϲ
 
Ͳ

^ĞĞEŽƚĞϳĨŽƌĚĞƚĂŝůƐŽĨƚŚĞĚŝƐƉŽƐĂůĚƵƌŝŶŐƚŚĞǇĞĂƌ͘







Ϯϳ
143


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


ϭϮ͘ dZEKd,ZWz>^

ƐĂƚϯϭĞĐĞŵďĞƌ
dƌĂĚĞWĂǇĂďůĞƐ
ĐĐƌƵĂůƐ






ϭϯ͘ Kd,ZZ/s>^


ƐĂƚϯϭĞĐĞŵďĞƌ
WƌĞƉĂǇŵĞŶƚƐ
sdƌĞĐŽǀĞƌĂďůĞ


ϮϬϭϳ
ά

ϮϬϭϲ
ά

ϲϱϳ
ϯϯ͕ϳϬϬ
ϱϬ͕ϴϱϳ

Ͳ
ϰϵ͕ϴϴϯ
ϰϵ͕ϴϴϯ

ϮϬϭϳ
ά

ϮϬϭϲ
ά

ϯ͕ϯϮϬ
ϭϬ͕ϮϬϴ
ϭϯ͕ϱϮϴ

Ϯ͕ϰϯϴ
Ͳ
Ϯ͕ϰϯϴ




ϭϰ͘ &/EE/>/E^dZhDEd^

dŚĞŽŵƉĂŶǇƵƐĞĨŝŶĂŶĐŝĂůŝŶƐƚƌƵŵĞŶƚƐƐƵĐŚĂƐƚƌĂĚĞƌĞĐĞŝǀĂďůĞƐĂŶĚƉĂǇĂďůĞƐĂŶĚŽƚŚĞƌŝƚĞŵƐƚŚĂƚ
ĂƌŝƐĞĚŝƌĞĐƚůǇĨƌŽŵƚŚĞŝƌŽƉĞƌĂƚŝŽŶƐ͘ dŚĞŵĂŝŶƉƵƌƉŽƐĞŽĨƚŚĞƐĞĨŝŶĂŶĐŝĂůŝŶƐƚƌƵŵĞŶƚƐŝƐ ƚŽŚĞůƉ
ĨŝŶĂŶĐĞƚŚĞŽŵƉĂŶǇ͛ƐŽƉĞƌĂƚŝŽŶƐ͘


ĨŝŶĂŶĐŝĂůŝŶƐƚƌƵŵĞŶƚŝƐĂŶǇĐŽŶƚƌĂĐƚƚŚĂƚŐŝǀĞƐƌŝƐĞƚŽďŽƚŚĂĨŝŶĂŶĐŝĂůĂƐƐĞƚŽĨŽŶĞĞŶƚĞƌƉƌŝƐĞĂŶĚ
ĂĨŝŶĂŶĐŝĂůůŝĂďŝůŝƚǇŽƌĞƋƵŝƚǇŝŶƐƚƌƵŵĞŶƚŽĨĂŶŽƚŚĞƌĞŶƚĞƌƉƌŝƐĞ͘


dŚĞ ŽŵƉĂŶǇ͛Ɛ ĨŝŶĂŶĐŝĂů ŝŶƐƚƌƵŵĞŶƚƐ͕ ǁŚŝĐŚ ĂƌĞ ƌĞĐŽŐŶŝƐĞĚ ŝŶ ƚŚĞŝƌ ƌĞƐƉĞĐƚŝǀĞ ƐƚĂƚĞŵĞŶƚƐ ŽĨ
ĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶ͕ĐŽŵƉƌŝƐĞĨŝŶĂŶĐŝĂůĂƐƐĞƚƐĂƚĨĂŝƌǀĂůƵĞƌĞĐŽŐŶŝƐĞĚƚŚƌŽƵŐŚƉƌŽĨŝƚĂŶĚůŽƐƐ͕ĐĂƐŚ
ĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ͕ƌĞĐĞŝǀĂďůĞƐĂŶĚƉĂǇĂďůĞƐ͘dŚĞŝŶĨŽƌŵĂƚŝŽŶĂďŽƵƚƚŚĞĞǆƚĞŶƚĂŶĚŶĂƚƵƌĞŽĨ
ƚŚĞƐĞƌĞĐŽŐŶŝƐĞĚĨŝŶĂŶĐŝĂůŝŶƐƚƌƵŵĞŶƚƐ͕ŝŶĐůƵĚŝŶŐƐŝŐŶŝĨŝĐĂŶƚƚĞƌŵƐĂŶĚĐŽŶĚŝƚŝŽŶƐƚŚĂƚŵĂǇĂĨĨĞĐƚ
ƚŚĞĂŵŽƵŶƚ͕ƚŝŵŝŶŐĂŶĚĐĞƌƚĂŝŶƚǇŽĨĨƵƚƵƌĞĐĂƐŚĨůŽǁƐĂƌĞĚŝƐĐůŽƐĞĚŝŶƚŚĞƌĞƐƉĞĐƚŝǀĞŶŽƚĞƐďĞůŽǁ͕
ǁŚĞƌĞĂƉƉůŝĐĂďůĞ͘

dŚĞŽŵƉĂŶǇĚŽŶŽƚŐĞŶĞƌĂůůǇĞŶƚĞƌŝŶƚŽĚĞƌŝǀĂƚŝǀĞƚƌĂŶƐĂĐƚŝŽŶƐ;ƐƵĐŚĂƐŝŶƚĞƌĞƐƚƌĂƚĞƐǁĂƉƐĂŶĚ
ĨŽƌǁĂƌĚĨŽƌĞŝŐŶĐƵƌƌĞŶĐǇĐŽŶƚƌĂĐƚƐͿĂŶĚŝƚŝƐ͕ĂŶĚŚĂƐďĞĞŶƚŚƌŽƵŐŚŽƵƚƚŚĞƉĞƌŝŽĚƵŶĚĞƌƌĞǀŝĞǁ͕
ƚŚĞŽŵƉĂŶǇ͛ƐƉŽůŝĐǇƚŚĂƚŶŽƚƌĂĚŝŶŐŝŶĨŝŶĂŶĐŝĂůŝŶƐƚƌƵŵĞŶƚƐƐŚĂůůďĞƵŶĚĞƌƚĂŬĞŶ͘

dŚĞƌĞǁĞƌĞŶŽĨŝŶĂŶĐŝĂůŝŶƐƚƌƵŵĞŶƚƐŶŽƚƌĞĐŽŐŶŝƐĞĚŝŶƚŚĞƐƚĂƚĞŵĞŶƚƐŽĨĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶŽĨƚŚĞ
ŽŵƉĂŶǇ͘





Ϯϴ
144


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


&ŝŶĂŶĐŝĂůŝŶƐƚƌƵŵĞŶƚƐďǇĐĂƚĞŐŽƌǇ

ƐƐĞƚƐƉĞƌƐƚĂƚĞŵĞŶƚŽĨĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶ

ƐĂƚϯϭĞĐĞŵďĞƌ
WƌĞƉĂǇŵĞŶƚƐ
sdƌĞĐŽǀĞƌĂďůĞ
ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ

ϮϬϭϳ
ά

ϮϬϭϲ
ά

ϯ͕ϯϮϬ
ϭϬ͕ϮϬϴ
ϲϭϱ͕ϭϬϴ

Ϯ͕ϰϯϴ
Ͳ
ϯϵϵ͕ϰϰϲ


dŚĞĐĂƌƌǇŝŶŐǀĂůƵĞŽĨƚŚĞůŽĂŶƐĂŶĚƌĞĐĞŝǀĂďůĞƐĂƌĞĂƌĞĂƐŽŶĂďůĞĂƉƉƌŽǆŝŵĂƚŝŽŶŽĨƚŚĞŝƌĨĂŝƌǀĂůƵĞ͘


>ŝĂďŝůŝƚŝĞƐƉĞƌƐƚĂƚĞŵĞŶƚŽĨĨŝŶĂŶĐŝĂůƉŽƐŝƚŝŽŶ
dŚĞĂĐĐƌƵĂůƐĂƌĞŶŽƚĨŝŶĂŶĐŝĂůůŝĂďŝůŝƚŝĞƐ͘

dŚĞŝƌĞĐƚŽƌƐĐŽŶƐŝĚĞƌƚŚĞĐĂƌƌǇŝŶŐǀĂůƵĞŽĨƚŚĞĨŝŶĂŶĐŝĂůĂƐƐĞƚƐƚŽĂƉƉƌŽǆŝŵĂƚĞƚŚĞŝƌĨĂŝƌǀĂůƵĞƐ͘

&ŝŶĂŶĐŝĂůƌŝƐŬŵĂŶĂŐĞŵĞŶƚŽďũĞĐƚŝǀĞƐĂŶĚƉŽůŝĐŝĞƐ


dŚĞŽŵƉĂŶǇ͛ƐĂĐƚŝǀŝƚŝĞƐĞǆƉŽƐĞŝƚƚŽĂǀĂƌŝĞƚǇŽĨĨŝŶĂŶĐŝĂůƌŝƐŬƐ͗ĐƵƌƌĞŶĐǇƌŝƐŬ͕ĐƌĞĚŝƚƌŝƐŬ͕ůŝƋƵŝĚŝƚǇ
ƌŝƐŬ ĂŶĚ ĐĂƐŚ ĨůŽǁ ŝŶƚĞƌĞƐƚͲƌĂƚĞ ƌŝƐŬ͘  dŚĞƐĞ ƌŝƐŬƐ ĂƌĞ ůŝŵŝƚĞĚ ďǇ ƚŚĞ  ŽŵƉĂŶǇ͛Ɛ ĨŝŶĂŶĐŝĂů
ŵĂŶĂŐĞŵĞŶƚƉŽůŝĐŝĞƐĂŶĚƉƌĂĐƚŝĐĞƐĚĞƐĐƌŝďĞĚďĞůŽǁ͗

;ĂͿ
&ŽƌĞŝŐŶĐƵƌƌĞŶĐǇĞǆĐŚĂŶŐĞƌŝƐŬƐ
dŚĞŽŵƉĂŶǇĚŽĞƐŶŽƚŚĞĚŐĞŝƚƐĨŽƌĞŝŐŶĐƵƌƌĞŶĐŝĞƐ͘dŚĞĚŝƌĞĐƚŽƌƐďĞůŝĞǀĞƚŚĂƚƚŚĞĐŽŶƚƌĂĐƚƐĨŽƌ
ƚƌĂŶƐĨĞƌƐŽĨĨƵŶĚƐƚŽ'ƵŝŶĞĂĂƌĞƐŽƐŵĂůů͕ƚŚĞƌĞǁŽƵůĚďĞŶŽďĞŶĞĨŝƚŐĂŝŶĞĚĨƌŽŵŚĞĚŐŝŶŐƚŚĞƐĞ
ĐŽŶƚƌĂĐƚƐŽŶƚŚĞŵĂƌŬĞƚ͘dŚĞƐŝƚƵĂƚŝŽŶŝƐŵŽŶŝƚŽƌĞĚŽŶĂƌĞŐƵůĂƌďĂƐŝƐ͘dƌĂŶƐĂĐƚŝŽŶƐǁŝƚŚǀĞŶĚŽƌƐ
ĂƌĞ ŵĂŝŶůǇ ĚĞŶŽŵŝŶĂƚĞĚ ŝŶ Ă ŶƵŵďĞƌ ŽĨ ĐƵƌƌĞŶĐŝĞƐ͘ dŚĞƌĞĨŽƌĞ͕ ƚŚĞ ĚŝƌĞĐƚŽƌƐ ĐŽŶƐŝĚĞƌ ƚŚĂƚ ƚŚĞ
ĐƵƌƌĞŶĐǇ ĞǆƉŽƐƵƌĞ ĂƌŝƐŝŶŐ ĨƌŽŵ ƚŚĞƐĞ ƚƌĂŶƐĂĐƚŝŽŶƐ ŝƐ ŶŽƚ ƐŝŐŶŝĨŝĐĂŶƚ ƚŽ ƚŚĞ ŽŵƉĂŶǇ͘ ƚ ϯϭ
ĞĐĞŵďĞƌϮϬϭϳ͕ĂůůĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐŽĨƚŚĞŽŵƉĂŶǇǁĞƌĞĚĞŶŽŵŝŶĂƚĞĚŝŶƐƚĞƌůŝŶŐ͘

;ďͿ
ƌĞĚŝƚƌŝƐŬ
ƐƚŚĞŽŵƉĂŶǇŚĂĚŶŽƚƵƌŶŽǀĞƌĚƵƌŝŶŐƚŚĞƉĞƌŝŽĚ͕ƚŚĞƌĞŝƐŶŽƐŝŐŶŝĨŝĐĂŶƚĐŽŶĐĞŶƚƌĂƚŝŽŶŽĨĐƌĞĚŝƚ
ƌŝƐŬ͘dŚĞŽŵƉĂŶǇĚŽĞƐŶŽƚŚĂǀĞǁƌŝƚƚĞŶĐƌĞĚŝƚƌŝƐŬŵĂŶĂŐĞŵĞŶƚƉŽůŝĐŝĞƐŽƌŐƵŝĚĞůŝŶĞƐ͘
dŚĞ ŽŵƉĂŶǇ͛Ɛ ĐĂƐŚ ŝƐ ŚĞůĚ ŝŶ ƌĞƉƵƚĂďůĞ ďĂŶŬƐ͘  dŚĞ ĐĂƌƌǇŝŶŐ ĂŵŽƵŶƚ ŽĨ ƚŚĞƐĞ ĨŝŶĂŶĐŝĂů ĂƐƐĞƚƐ
ƌĞƉƌĞƐĞŶƚƐƚŚĞŵĂǆŝŵƵŵĐƌĞĚŝƚĞǆƉŽƐƵƌĞ͘

;ĐͿ
>ŝƋƵŝĚŝƚǇƌŝƐŬƐ
dŚĞŽŵƉĂŶǇĐƵƌƌĞŶƚůǇŚĂƐŶŽŽƉĞƌĂƚŝŽŶĂůƌĞǀĞŶƵĞƐƚƌĞĂŵƐ͘KƉĞƌĂƚŝŽŶĂůĐĂƐŚĨůŽǁƌĞƉƌĞƐĞŶƚƐƚŚĞ
ŽŶŐŽŝŶŐĞǆƉůŽƌĂƚŝŽŶĂŶĚĂĚŵŝŶŝƐƚƌĂƚŝŽŶĐŽƐƚƐ͘dŚĞŽŵƉĂŶǇŵĂŶĂŐĞƐŝƚƐůŝƋƵŝĚŝƚǇƌĞƋƵŝƌĞŵĞŶƚƐďǇ
ƚŚĞƵƐĞŽĨůŽŶŐĂŶĚƐŚŽƌƚƚĞƌŵĐĂƐŚĨůŽǁĨŽƌĞĐĂƐƚƐ͘

dŚĞŽŵƉĂŶǇ͛ƐƉŽůŝĐǇŝƐƚŽĞŶƐƵƌĞĨĂĐŝůŝƚŝĞƐĂƌĞĂǀĂŝůĂďůĞĂƐƌĞƋƵŝƌĞĚĂŶĚƚŽŝƐƐƵĞƐŚĂƌĞĐĂƉŝƚĂůŝŶ
ĂĐĐŽƌĚĂŶĐĞǁŝƚŚůŽŶŐĂŶĚƐŚŽƌƚƚĞƌŵĐĂƐŚĨůŽǁĨŽƌĞĐĂƐƚƐ͘dŚĞŽŵƉĂŶǇĐƵƌƌĞŶƚůǇŚĂƐŶŽƵŶĚƌĂǁŶ



Ϯϵ
145


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


ĨĂĐŝůŝƚŝĞƐĂƐĂƚϯϭĞĐĞŵďĞƌϮϬϭϳ͘dŚĞŽŵƉĂŶǇĂĐƚŝǀĞůǇŵĂŶĂŐĞƐŝƚƐǁŽƌŬŝŶŐĨŝŶĂŶĐĞƚŽĞŶƐƵƌĞƚŚĞ
ŽŵƉĂŶǇŚĂƐƐƵĨĨŝĐŝĞŶƚĨƵŶĚƐĨŽƌŽƉĞƌĂƚŝŽŶƐĂŶĚƉůĂŶŶĞĚĞǆƉĂŶƐŝŽŶ͘

dŚĞ ŽŵƉĂŶǇ͛Ɛ ĨŝŶĂŶĐŝĂů ůŝĂďŝůŝƚŝĞƐ ĂƌĞ ƉƌŝŵĂƌŝůǇ ĂĐĐƌƵĂůƐ͘ ůů ĂŵŽƵŶƚƐ ĂƌĞ ĚƵĞ ĨŽƌ ƉĂǇŵĞŶƚ ŝŶ
ĂĐĐŽƌĚĂŶĐĞǁŝƚŚĂŐƌĞĞĚƐĞƚƚůĞŵĞŶƚƚĞƌŵƐǁŝƚŚƐƵƉƉůŝĞƌƐŽƌƐƚĂƚŝŶŐĚĞĂĚůŝŶĞƐǁŝƚŚŝŶŽŶĞǇĞĂƌ͘

;ĚͿ
ĂƐŚĨůŽǁĂŶĚĨĂŝƌǀĂůƵĞŝŶƚĞƌĞƐƚƌĂƚĞƌŝƐŬƐ
dŚĞŽŵƉĂŶǇŚĂƐŶŽŝŶƚĞƌĞƐƚͲďĞĂƌŝŶŐůŝĂďŝůŝƚŝĞƐ͘/ŶƚĞƌĞƐƚƌĂƚĞƐŽŶďĂŶŬĚĞƉŽƐŝƚƐĂƌĞďĂƐĞĚŽŶƚŚĞ
ƌĞůĞǀĂŶƚŶĂƚŝŽŶĂůŝŶƚĞƌͲďĂŶŬŽĨĨĞƌĞĚƌĂƚĞƐ͘dŚĞŽŵƉĂŶǇŚĂƐŶŽĨŝǆĞĚŝŶƚĞƌĞƐƚƌĂƚĞĂƐƐĞƚƐ͘

dŚĞŵĂŝŶĨŝŶĂŶĐŝĂůƌŝƐŬƐĨŽƌƚŚĞŽŵƉĂŶǇĂƌĞŐŝǀĞŶŝŶƚŚĞŝƌĞĐƚŽƌƐ͛ZĞƉŽƌƚ͘




ƚϯϭĞĐĞŵďĞƌϮϬϭϳ͕ƚŚĞĐƵƌƌĞŶĐǇĂŶĚŝŶƚĞƌĞƐƚƌĂƚĞƉƌŽĨŝůĞŽĨƚŚĞĨŝŶĂŶĐŝĂůĂƐƐĞƚƐĂŶĚůŝĂďŝůŝƚŝĞƐŽĨ
ƚŚĞŽŵƉĂŶǇǁĂƐĂƐĨŽůůŽǁƐ͗

ƐĂƚϯϭĞĐĞŵďĞƌ
&ŝŶĂŶĐŝĂůĂƐƐĞƚƐͲ'W^ƚĞƌůŝŶŐ
WƌĞƉĂǇŵĞŶƚƐ
sdƌĞĐŽǀĞƌĂďůĞ
ĂƐŚĂŶĚĐĂƐŚĞƋƵŝǀĂůĞŶƚƐ

ϮϬϭϳ
ά

ϮϬϭϲ
ά


ϯ͕ϯϮϬ
ϭϬ͕ϮϬϴ
ϲϭϱ͕ϭϬϴ


Ϯ͕ϰϯϴ
Ͳ
ϯϵϵ͕ϰϰϲ


dŚĞĞĨĨĞĐƚŽĨĂϭйŵŽǀĞŵĞŶƚŝŶƚŚĞŝŶƚĞƌĞƐƚƌĂƚĞƐŽĨĨĞƌĞĚďǇƚŚĞďĂŶŬƐŝƐĐŽŶƐŝĚĞƌĞĚŶĞŐůŝŐŝďůĞ͘

;ĞͿ
ĂƉŝƚĂůƌŝƐŬŵĂŶĂŐĞŵĞŶƚ
dŚĞŽŵƉĂŶǇĚĞĨŝŶĞƐĐĂƉŝƚĂůĂƐƚŚĞƚŽƚĂůĞƋƵŝƚǇŽĨƚŚĞŽŵƉĂŶǇ͘dŚĞŽŵƉĂŶǇŵĂŶĂŐĞƐŝƚƐĐĂƉŝƚĂů
ƚŽĞŶƐƵƌĞƚŚĂƚĞŶƚŝƚŝĞƐǁŝƚŚŝŶƚŚĞŽŵƉĂŶǇǁŝůůďĞĂďůĞƚŽĐŽŶƚŝŶƵĞŝŶĚŝǀŝĚƵĂůůǇĂƐŐŽŝŶŐĐŽŶĐĞƌŶƐ͕
ǁŚŝůĞŵĂǆŝŵŝƐŝŶŐƚŚĞƌĞƚƵƌŶƚŽƐŚĂƌĞŚŽůĚĞƌƐƚŚƌŽƵŐŚƚŚĞŽƉƚŝŵŝƐĂƚŝŽŶŽĨĚĞďƚĂŶĚĞƋƵŝƚǇďĂůĂŶĐĞƐ͘
dŚĞŽŵƉĂŶǇŵĂŶĂŐĞƐŝƚƐĐĂƉŝƚĂůƐƚƌƵĐƚƵƌĞĂŶĚŵĂŬĞƐĂĚũƵƐƚŵĞŶƚƐƚŽŝƚ͕ŝŶƚŚĞůŝŐŚƚŽĨĐŚĂŶŐĞƐŝŶ
ĞĐŽŶŽŵŝĐ ĐŽŶĚŝƚŝŽŶƐ͘ dŽ ŵĂŝŶƚĂŝŶ Žƌ ĂĚũƵƐƚ ŝƚƐ ĐĂƉŝƚĂů ƐƚƌƵĐƚƵƌĞ͕ ƚŚĞ ŽŵƉĂŶǇ ŵĂǇ ĂĚũƵƐƚ ƚŚĞ
ĂŵŽƵŶƚŽĨĚŝǀŝĚĞŶĚƐƚŽƐŚĂƌĞŚŽůĚĞƌƐ͕ŝƐƐƵĞŶĞǁƐŚĂƌĞƐŽƌƌĞƚƵƌŶĐĂƉŝƚĂůƚŽƐŚĂƌĞŚŽůĚĞƌƐ͕ĂŶĚƌĂŝƐĞ
ĚĞďƚŽƌƐĞůůĂƐƐĞƚƐƚŽƌĞĚƵĐĞĚĞďƚ͘














ϯϬ
146


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


ϭϱ͘ ^,ZW/d>

ĂͿ
^ŚĂƌĞĐĂƉŝƚĂů

dŚĞŽŵƉĂŶǇŚĂƐŽŶĞĐůĂƐƐŽĨKƌĚŝŶĂƌǇƐŚĂƌĞǁŚŝĐŚĐĂƌƌǇŶŽƌŝŐŚƚƚŽĨŝǆĞĚŝŶĐŽŵĞŶŽƌŚĂǀĞĂŶǇ
ƉƌĞĨĞƌĞŶĐĞƐŽƌƌĞƐƚƌŝĐƚŝŽŶƐĂƚƚĂĐŚĞĚ͘
ϮϬϭϳ
ά


ƐĂƚϯϭĞĐĞŵďĞƌ
/ƐƐƵĞĚĂŶĚĨƵůůǇƉĂŝĚ
ϴϲϬ͕ϴϱϵ͕ϬϱϬKƌĚŝŶĂƌǇƐŚĂƌĞƐŽĨϬ͘ϬϭƉĞĂĐŚ;ϮϬϭϲ͗ϴϲϬ͕ϴϱϴ͕ϴϱϬͿ


ďͿ

ϮϬϭϲ
ά



ϯ͕ϭϲϯ͕ϱϴϵ ϯ͕ϭϲϯ͕ϱϴϵ
ϯ͕ϭϲϯ͕ϱϴϵ ϯ͕ϭϲϯ͕ϱϴϵ

^ŚĂƌĞŝƐƐƵĞƐĚƵƌŝŶŐƚŚĞǇĞĂƌ



EƵŵďĞƌŽĨ
ƐŚĂƌĞƐ

^ŚĂƌĞ
ĐĂƉŝƚĂů

^ŚĂƌĞ
ƉƌĞŵŝƵŵ

dŽƚĂů


ƚϭ:ĂŶƵĂƌǇϮϬϭϲ;ϭ͘ϬƉKƌĚŝŶĂƌǇ
ƐŚĂƌĞƐͿ


ά
ά
ϭ͕ϭϳϭ͕ϳϭϳ͕ϳϬϬ ϯ͕ϭϲϯ͕ϱϴϵ ϱ͕ϱϲϯ͕ϱϮϬ


ά
ϴ͕ϳϮϳ͕ϭϬϵ

ZĞĚĞŵƉƚŝŽŶŽĨϬ͘ϵϵƉĞĨĞƌƌĞĚƐŚĂƌĞƐ
/ƐƐƵĞŽĨKƌĚŝŶĂƌǇƐŚĂƌĞƐ;Ϭ͘ϬϭƉͿ
ƚϯϭĞĐĞŵďĞƌϮϬϭϲ
ƚϯϭĞĐĞŵďĞƌϮϬϭϳ

;ϯϭϬ͕ϴϱϴ͕ϴϱϬͿ
Ͳ
Ͳ
ϮϬϬ
Ͳ
Ͳ
ϴϲϬ͕ϴϱϵ͕ϬϱϬ ϯ͕ϭϲϯ͕ϱϴϵ ϱ͕ϱϲϯ͕ϱϮϬ
ϴϲϬ͕ϴϱϵ͕ϬϱϬ ϯ͕ϭϲϯ͕ϱϴϵ ϱ͕ϱϲϯ͕ϱϮϬ

Ͳ
Ͳ
ϴ͕ϳϮϳ͕ϭϬϵ
ϴ͕ϳϮϳ͕ϭϬϵ

KŶϮϮ:ƵŶĞϮϬϭϲ͕ƚŚĞŽŵƉĂŶǇƌĞĚĞĞŵĞĚĂůůŽĨƚŚĞϯϭϬ͕ϴϱϴ͕ϴϱϬĚĞĨĞƌƌĞĚƐŚĂƌĞƐŽĨϬ͘ϵϵƉĞŶĐĞ
ĞĂĐŚ;ĐƌĞĂƚĞĚĂƐĂƌĞƐƵůƚŽĨƚŚĞƐƵďĚŝǀŝƐŝŽŶŝŶ:ƵŶĞϮϬϭϱŽĨĞĂĐŚŽĨƚŚĞŽŵƉĂŶǇΖƐĨŽƌŵĞƌŽƌĚŝŶĂƌǇ
ƐŚĂƌĞƐŽĨϭ͘ϬƉĞŶĐĞĞĂĐŚŝŶƚŽŽŶĞŽƌĚŝŶĂƌǇƐŚĂƌĞŽĨϬ͘ϬϭƉĞŶĐĞĂŶĚŽŶĞĚĞĨĞƌƌĞĚƐŚĂƌĞŽĨϬ͘ϵϵ
ƉĞŶĐĞͿĨŽƌϭϬϬƉĞŶĐĞŝŶĂŐŐƌĞŐĂƚĞ͕ŝŶĂĐĐŽƌĚĂŶĐĞǁŝƚŚƚŚĞƌŝŐŚƚƐĂƚƚĂĐŚŝŶŐƚŽƐƵĐŚĐůĂƐƐĞƐŽĨƐŚĂƌĞƐ͘
dŚĞƌĞĚĞŵƉƚŝŽŶǁĂƐĨƵŶĚĞĚŽƵƚŽĨƚŚĞƉƌŽĐĞĞĚƐŽĨƚŚĞƐƵďƐĐƌŝƉƚŝŽŶďǇ>ĞĂzĞĂƚ>ŝŵŝƚĞĚĨŽƌϮϬϬ
ŶĞǁKƌĚŝŶĂƌǇƐŚĂƌĞƐŽĨϬ͘ϬϭƉĞŶĐĞŝŶƚŚĞŽŵƉĂŶǇĨŽƌϬ͘ϱƉĞŶĐĞĞĂĐŚŝŶĐĂƐŚ͕ŵĂĚĞĨŽƌƚŚĞƉƵƌƉŽƐĞ
ŽĨƐƵĐŚƌĞĚĞŵƉƚŝŽŶ͘
dŚĞ KƌĚŝŶĂƌǇ ƐŚĂƌĞƐ ĐĂƌƌǇ ŶŽ ƌŝŐŚƚ ƚŽ ĨŝǆĞĚ ŝŶĐŽŵĞ ŶŽƌ ŚĂǀĞ ĂŶǇ ƉƌĞĨĞƌĞŶĐĞƐ Žƌ ƌĞƐƚƌŝĐƚŝŽŶƐ
ĂƚƚĂĐŚĞĚ͘














ϯϭ
147


EŽƚĞƐĨŽƌŵŝŶŐƉĂƌƚŽĨƚŚĞĨŝŶĂŶĐŝĂůƐƚĂƚĞŵĞŶƚƐ

zĞĂƌĞŶĚĞĚϯϭĞĐĞŵďĞƌϮϬϭϳ


ϭϲ͘ ^,ZͲ^WzDEd^
dŚĞŽŵƉĂŶǇŚĂƐĂŶƵŶĂƉƉƌŽǀĞĚƐŚĂƌĞŽƉƚŝŽŶƐĐŚĞŵĞƵŶĚĞƌǁŚŝĐŚŽƉƚŝŽŶƐƚŽƐƵďƐĐƌŝďĞĨŽƌƚŚĞ
ŽŵƉĂŶǇ͛ƐƐŚĂƌĞƐŚĂǀĞďĞĞŶŐƌĂŶƚĞĚƚŽƚǁŽĚŝƌĞĐƚŽƌƐ͘dŚĞǀĞƐƚŝŶŐĐŽŶĚŝƚŝŽŶŝƐƚŚĞŶƵŵďĞƌŽĨǇĞĂƌƐ͛
ƐĞƌǀŝĐĞ͘dŚĞƐŚĂƌĞŽƉƚŝŽŶƐĂŶĚǁĂƌƌĂŶƚƐĐƵƌƌĞŶƚůǇŝŶĞǆŝƐƚĞŶĐĞǁĞƌĞŐƌĂŶƚĞĚĂŶĚĂƌĞĞǆĞƌĐŝƐĂďůĞĂƐ
ĨŽůůŽǁƐ͗





^ŚĂƌĞŽƉƚŝŽŶƐ
ĂƚĞŐƌĂŶƚĞĚ
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ĞƚĂŝůƐŽĨƉŽƐƚďĂůĂŶĐĞƐŚĞĞƚĞǀĞŶƚƐĂƌĞĚŝƐĐůŽƐĞĚŝŶƚŚĞŝƌĞĐƚŽƌƐZĞƉŽƌƚ͘



ϯϯ
149

Annual Report & Financial Statements
1 January 2018 to 31 May 2019

Registered in England Wales
Company number: 07139678
NEX: BARK

150

The Barkby Group Plc
Company Information

Directors

Charles Giles Clarke – Chairman
Rupert Michael Fraser – Chief Executive Officer
Emma Jane Dark – Finance Director
Duncan George Harvey – Non-Executive Director
Jeremy Anthony Simon Sparrow – Non-Executive Director
Stephen Cook- Operations Director

Company Secretary

Emma Dark

Registered Office

Lakeside
Fountain Lane
St Mellons
Cardiff
United Kingdom
CF3 0FB

Registered number

07139678

Auditors

Crowe U.K. LLP
St Bride’s House
10 Salisbury Square
London
EC4Y 8EH

Legal advisers

Kuit Steinart Levy LLP
3 St Mary’s Parsonage
Manchester
M3 2RD

NEX Exchange Corporate adviser
and Broker

FinnCap
60 New Broad Street
London
EC2M 1JJ

Financial Public Relations
Advisers

Camarco
107 Cheapside
London
EC2V 6DN

Registrars

Share Registrars Limited
The Courtyard
17 West Street
Farnham
Surrey
GU9 7DR

151

The Barkby Group Plc
Contents

Page
Chairman's statement

4

CEO statement

6

Director’s responsibility statement

9

Corporate governance statement

12

Independent auditor's report

14

Consolidated statement of comprehensive income

20

Consolidated balance sheet

21

Company balance sheet

22

Consolidated cash flow statement

24

Company cash flow statement

25

Consolidated statement of changes in equity

26

Company statement of changes in equity

27

Notes to the financial statements

28

152

The Barkby Group Plc
Chairman’s Statement
I am pleased to present the Annual Report and Financial Statements for The Barkby Group PLC
(“Barkby” or the “Company”) for the period from 1 January 2018 to 31 May 2019.
The last 17 months have been a busy time for the Company and represent a period of significant
strategic change and progress. In January 2018 Barkby signed heads of terms with a boutique
hospitality group, Turf to Table (“T2T”), and the Company’s shares were subsequently cancelled from
trading on the AIM market. Simultaneously with the completion of the acquisition of in June 2018,
the Company was admitted to the NEX Exchange Growth Market (“NEX”) under the Company’s new
name, The Barkby Group Plc.
Turf to Table is a boutique hospitality group focused on premium gastropubs, inns and function spaces
in Oxfordshire and Gloucestershire. The acquisition represented a transformational step in the future
of the Company and an opportunity to benefit from an established business which provided a platform
for significant growth through expansion to other properties.
The period under review has seen Barkby significantly expand its portfolio of assets. The George at
Burpham was added in November 2018 and an eight-year operating agreement with the Queens Arms
in East Garston was entered into in March 2019, both of which further contribute to the Group’s
premium hospitality offering. Most recently, in May 2019, Barkby signed a new six-year leasehold
agreement with Arkell’s Brewery Ltd for The Rose and Crown Inn in Ashbury, near Swindon. The
addition of these new properties represents further implementation of the Company's strategy to
develop a large portfolio of premium hospitality properties, which currently consists of six gastropubs
and inns.
Barkby also completed the acquisition of Centurian Automotive Limited, an award-winning
automotive dealership with a strong and fast growing online digital presence. The acquisition of
Centurian Automotive is complementary to Barkby's existing high-end consumer offering,
immediately earnings enhancing, and the business has ambitious plans for future growth.
Results
Revenues for the period from 1 January 2018 to 31 May 2019 were £6,286,000, with profit before tax
of £75,000. The Company reported a profit from continuing operations of £323,000 for the period,
compared to a profit from finance income of £214,000 for the year to 31 December 2017. The profit in
the period includes the exceptional items of completing the acquisitions, entering into the leases for
all pubs, and a staff restructure and bonuses.
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The Barkby Group Plc
Summary and outlook
Looking ahead, we are optimistic about the pipeline of opportunities for organic and acquisitive
growth in line with our stated strategy. Following the restructuring of the original T2T business, and
the addition of 3 more pub leases, we continue to build a fast growing and solid consumer hospitality
group with good see through growth, and we are confident that Barkby’s strong reputation for high
quality food and customer service positions us well for future growth.

I would like to thank our shareholders, management, employees and advisors for their support during
the course of the year and I look forward to providing further updates on our progress in the near
future.

C G Clarke
Chairman
23rd September 2019
*after amortisation, depreciation and interest
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The Barkby Group Plc
CEO Statement
I am pleased to report a solid set of results for the period from 1 January 2018 to 31 May 2019, in
which the Group has made significant operational and strategic progress.
Overview
The Barkby Group Plc was originally incorporated under the name Sovereign Mines of Africa Plc as
an acquisition vehicle for the purposes of acquiring mining concerns in Africa, and was listed on AIM
in July 2011. The Company completed the farm-out of its previous 75% interest in the Mandiana Gold
Project in January 2017, leaving the Company with no business or operations, and a remit to make
an acquisition which would constitute a reverse takeover under the AIM Rules for Companies (the
“AIM Rules”).
It was announced on 15 January 2018 that the Company had signed a non-binding Heads of Terms
with Turf to Table. The Company’s shares were subsequently cancelled from trading on the AIM
market on 22 January 2018, having not made an acquisition constituting a reverse takeover within a
year of becoming an investing company under the AIM Rules.
Simultaneously with the acquisition of the T2T assets and liabilities on 26th June 2018, the Company
admitted its entire share capital to trading on NEX under the Company’s new name, The Barkby
Group Plc.
Following the acquisition of T2T, Barkby immediately set about increasing revenue and streamlining
systems and processes across the business to achieve economies of scale. These initiatives improved
margins and enabled capacity for further acquisitions and partnerships.

Growth of the Business
The Group has completed a number of acquisitions and deals in the period in line with its strategy to
develop a large portfolio of premium hospitality properties. The George at Burpham was added in
November 2018, and an operating agreement with the Queens Arms was entered into in March 2019,
both of which further contribute to the Group’s premium hospitality offering. In May 2019, Barkby
entered into a new six-year leasehold agreement with Arkell’s Brewery Ltd for The Rose and Crown
Inn in Ashbury, near Swindon, bringing the Company's hospitality portfolio to six gastropubs and
inns.
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Barkby has established a reputation within its local markets for producing good quality food, served
in high-end and atmospheric pub locations, with a keen focus on customer service. The estimated
average spend per head places its restaurants alongside many other high-end gastropub restaurants
in the sector.
For the local breweries that are the freeholders of The Five Alls and The Bull Hotel, the Company has
demonstrated a proven method for updating and rejuvenating run-down or underperforming sites,
that have resulted in an increased throughput of own products (ales, ciders etc.) and improved brand
position in the local market.
Acquisition of Centurian Automotive
In February 2019, Barkby completed the acquisition of the entire share capital of Centurian
Automotive Limited (“Centurian Automotive”). The initial consideration payable was approximately
£314,000, satisfied by the issue of new ordinary shares in Barkby with a value of £201,000, and
deferred consideration of up to approximately £113,000 over three years based on performance
targets, also to be satisfied by the issue of new ordinary shares in Barkby.
The Acquisition reflects Barkby’s ambition to make strategic acquisitions that complement its
existing portfolio. Centurian Automotive’s offering of hand-picked cars and first-class customer
service is complementary to Barkby’s existing high-end consumer offering and was immediately
earnings enhancing.
Centurian Automotive is an award-winning automotive dealership with a strong and fast growing
online digital presence. It was recently chosen by Autotrader from 13,000 motor dealers in the UK to
represent the benchmark for all dealership training, marketing and master classes.
Following the acquisition, management has been focused on improving efficiencies within the
business, reducing stock and overhead costs, and improving working capital. After a strong
performance over the past few years, Centurian Automotive is now looking to expand to capture a
wider market, and prospective sites in Wiltshire are currently being reviewed.

Strategy and future developments
Barkby remains committed to its policy of controlled expansion and maintaining tight cost controls.
The Group intends to develop a large portfolio of premium hospitality properties in partnership with
breweries across the UK and intends to scale up to 8 - 12 sites over the next 3 - 5 years. It is focused
on a capital light, strong cashflow model with growth driven by quick turnaround of under-performing
hospitality properties and other complementary businesses.
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The Barkby Group Plc
Financial Performance
The financial results presented in this report cover the 17 month period from 1 January 2018 to 31
May 2019. The period saw strong trading across the gastropubs: accounts show revenues for that
period amounted to £6,286,000, with profit before tax of £75,000. The new controls and management
systems implemented by Barkby have provided considerable improvements; food and drink margins
are up, and staff turnover is considerably under the industry average, at 8.7%. A new back office
system for the EPOS and room booking systems have also seen an increase in room bookings online.

Operational progress has been a key focus for the Group over the period, in order to increase organic
growth as well as accelerate and maximise opportunities within the existing businesses. Additionally,
we have grown inorganically via a stream of complementary acquisitions to the existing business. As
a result, the Company reports a profit from continuing operations of £323,000 for the period, compared
to a profit from finance income of £214,000 for the year to 31 December 2017. The profit in the period
includes the exceptional items of completing the acquisitions, entering into the leases for all pubs,
and a staff restructure and bonuses.
Our goal remains to maximise value for shareholders through operating exemplary businesses with
diversified revenue streams.
This report was approved by the Directors on 23rd September 2019.

R Fraser
Chief Executive Officer
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Financial Review
The Directors present their report and the audited financial statements for the period ended 31 May
2019.
The financial statements are presented in thousands of British Pounds Sterling (£’000). The financial
statements have been prepared in accordance with the requirements of the International Financial
Reporting Standards adopted by the European Union ("IIFRS").
Directors responsibility statement
Legislation in the United Kingdom governing the preparation and dissemination of the accounts and
the other information included in annual reports may differ from legislation in other jurisdictions.
The Directors are responsible for preparing the Strategic Report, the Directors' Report and the
financial statements in accordance with applicable law and regulations.
Company law requires the Directors to prepare financial statements for each financial year. Under
that law the Directors have elected to prepare the financial statements in accordance with
International Financial Reporting Standards (IFRSs’) as adopted by the EU and applicable law.
Under company law the Directors must not approve the financial statements unless they are satisfied
that they give a true and fair view of the state of affairs of the company and the group and of the profit
or loss of the group for that period. In preparing these financial statements, the Directors are required
to:
x

select suitable accounting policies and then apply them consistently;

x

make judgments and accounting estimates that are reasonable and prudent;

x

state whether applicable accounting standards have been followed, subject to any material
departures disclosed and explained in the financial statements;

x

prepare the financial statements on the going concern basis unless it is inappropriate to
presume that the company will continue in business.

The Directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the Company's transactions and disclose with reasonable accuracy at any time the financial
position of the Company and enable them to ensure that the financial statements comply with the
Companies Act 2006. They are also responsible for safeguarding the assets of the Company and hence
for taking reasonable steps for the prevention and detection of fraud and other irregularities.
They are further responsible for ensuring that the Strategic Report and the Report of the Directors
and other information included in the Annual Report and Financial Statements is prepared in
accordance with applicable law in the United Kingdom.
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The maintenance and integrity of the Barky Group Plc web site is the responsibility of the Directors;
the work carried out by the auditors does not involve the consideration of these matters and,
accordingly, the auditors accept no responsibility for any changes that may have occurred in the
accounts since they were initially presented on the website.
Key performance indicators
The Directors monitor the performance of its boutique hospitality and luxury car businesses
individually with key financial performance indicators appropriate for each business arm.
For the boutique hospitality business arm, the key performance indicators include:
-

Food margin
Drink margin
Staff margin
Room occupancy

68.2%
64%
43.8%
52.6%

For the luxury car business arm, the key performance indicators included:
-

Number of cars sold
Net profit
Gross profit
Number of cars in stock

139
(£1,000)
£253,000
176

Principal activities
The Company acts as a holding company and holds the boutique hospitality assets and liabilities. The
principal activity of the Group is the operation of a consumer-focused hospitality and services group.
Results and dividends
The profit for the period, after taxation, amounted to £75,000 (2017: £214,000). The Directors do not
recommend payment of a dividend.
Going concern
The Directors consider the going concern basis of preparation to be appropriate in preparing the
financial statements. In considering the appropriateness of this basis of preparation, the Directors
have reviewed the Group’s working capital forecasts for a minimum of 12 months from the date of the
approval of this financial information. Based on their consideration, the Directors have reasonable
expectation that the Group has adequate resources to continue for the foreseeable future, and that
carrying values of intangible assets are supported. Thus, they continue to adopt the going concern
basis of accounting in preparing this financial information.
The Group will consider further acquisitions and is likely therefore to require further funding to
finance the development of its business plan. The Directors are confident that the Group will be able
to raise such funds as may be required from time to time for such requirements from investors and
other sources of growth finance.
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Directors
The Directors who served during the year were:
Steve Cook (appointed 30/01/19)
Rupert Fraser (appointed 26/06/18)
Sebastian Snow (appointed 26/06/18, resigned 31/10/18)

Emma Dark (appointed 26/06/18)
Duncan Harvey (appointed 26/06/18)
Charles Giles Clarke

Financial instruments
Details of the Company’s financial instruments are given in note 15.
Matters covered in the strategic report
As required by sections 414C(11) and 410(7) of the 2006 Act, the strategic report contains a fair review
of the business; the principal risks and uncertainties faced by the business; an indication of likely
future developments of the Company, and the key financial and non-financial performance indicators
as considered by the Directors. This information is therefore excluded from the Directors’ report.
Independent auditors
Crowe U.K. LLP has indicated its willingness to be reappointed as independent auditors and a
proposal for their reappointment will be made at the annual general meeting.
Statement of disclosure of information to auditors
Each person who was a director at the date of approval of this report confirms that:
x so far as the director is aware, there is no relevant audit information of which the Company’s
auditor is unaware; and
x the director has taken all the steps that he ought to have taken as a director in order to make
himself aware of any relevant audit information and to establish that the Company’s auditor is
aware of that information.
This report was approved by the Directors on 23rd September 2019.

C G Clarke
Chairman
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Corporate governance statement
for the period ended 31 May 2019

Corporate governance statement
Although not required by NEX Rules, the Directors comply with the provisions of the QCA Guidelines
to the extent that they believe it is appropriate in light of the size, stage of development and resources.
At present, due to the size of the Group, audit and risk management issues will be addressed by the
Board. As the Group grows, the Board will consider establishing an audit and risk management
committee and will consider developing further policies and procedures which reflect the principles of
good governance.
The Company has adopted, and will operate where applicable, a share dealing code for Directors and
senior executives in compliance with the NEX Rules.
As required, the Company will comply with the provisions of the NEX Rules, as amended from time
to time, which govern the operation and administration of the NEX market, including the
arrangements for the admission of securities to NEX and ongoing requirements once admitted to
trading.
The Board of Directors comprises two part-time non-executive directors. The Directors are of the
opinion that the recommendations of the QCA Guidelines on corporate governance have been
implemented to an appropriate level and as far as practicable. The Board, through the Chairman and
Non-executive Directors, maintain regular contact with its advisers and public relations consultants
in order to ensure that the Board develops an understanding of the views of major shareholders about
the Company.
The Board meets at least four times a year. The board is responsible for formulating, reviewing and
approving the Group’s strategy, financial activities and operating performance. Day-to-day
management is devolved to the managing director of the local subsidiary who is charged with
consulting with the board on all significant financial and operational matters. Consequently, decisions
are made promptly and following consultation among Directors concerned where necessary and
appropriate.
All necessary information is supplied to the Directors on a timely basis to enable them to discharge
their duties effectively, and all Directors have access to independent professional advice, at the
Company’s expense, as and when required.
The participation of both private and institutional investors at the Annual General Meeting is
welcomed by the Board.
Board Committees
The Board established an audit committee, and a remuneration committee, with formally delegated
duties and responsibilities.
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for the period ended 31 May 2019

Audit Committee
The key responsibilities of the Audit Committee are to:
 Monitor the integrity of the annual and interim financial statements, including focus on significant
judgements and estimates used in the accounts;
 Review the effectiveness of financial and related internal controls and associated risk management
(the full Board being responsible for oversight of strategic and operational risks); and
 Oversee the relationship with our external auditors, including: reviewing their plans and audit
findings; ensuring their continuing independence; and appraising the effectiveness of their work prior
to considering their reappointment.
The members of the Audit Committee, all of whom are independent Non-executive Directors, are:
 Giles Clarke
 Duncan Harvey (Chairman)
 Jeremy Sparrow
Remuneration Committee
The Remuneration Committee is responsible for determining and reviewing compensation
arrangements for the Directors and the executive management. The Committee ensures that the
remuneration practices of the Company move towards best practice and are linked with the interests
of shareholders.
The members of the Remuneration Committee are:
 Giles Clarke
 Duncan Harvey (Chairman)
 Jeremy Sparrow
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Independent Report to the Members of The Barkby Group Plc
Opinion
We have audited the financial statements of The Barkby Group Plc (the “Parent Company”) and
its subsidiary (the “Group”) for the seventeen-month period ended 31 May 2019, which comprise:






the Group consolidated statement of comprehensive income for the seventeen-month
period ended 31 May 2019;
the Group and Parent Company statements of financial position as at 31 May 2019;
the Group and Parent Company statements of cash flows for the periods then ended;
the Group and Parent Company statements of changes in equity for the periods then
ended; and
the notes to the financial statements, including a summary of significant accounting
policies.

The financial reporting framework that has been applied in the preparation of the Group and
Parent Company financial statements is applicable law and International Financial Reporting
Standards (IFRSs) as adopted by the European Union.
In our opinion:
 the financial statements give a true and fair view of the state of the Group’s and of the
Parent Company's affairs as at 31 May 2019 and of the Group’s profit for the periods then
ended;
 the Group and Parent Company financial statements have been properly prepared in
accordance with International Financial Reporting Standards as adopted by the European
Union; and
 the financial statements have been prepared in accordance with the requirements of the
Companies Act 2006.
Basis for opinion
We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK))
and applicable law. Our responsibilities under those standards are further described in the
‘Auditor’s responsibilities for the audit of the financial statements’ section of our report. We are
independent of the Group in accordance with the ethical requirements that are relevant to our
audit of the financial statements in the UK, including the FRC’s Ethical Standard, and we have
fulfilled our other ethical responsibilities in accordance with these requirements. We believe that
the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
Conclusions relating to going concern
We have nothing to report in respect of the following matters in relation to which ISAs (UK) require
us to report to you when:


the directors’ use of the going concern basis of accounting in the preparation of the financial
statements is not appropriate; or
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the directors have not disclosed in the financial statements any identified material
uncertainties that may cast significant doubt about the Group’s or the Parent Company’s
ability to continue to adopt the going concern basis of accounting for a period of at least twelve
months from the date when the financial statements are authorised for issue.

Overview of our audit approach

Materiality
In planning and performing our audit we applied the concept of materiality. An item is considered
material if it could reasonably be expected to change the economic decisions of a user of the
financial statements. We used the concept of materiality to both focus our testing and to evaluate
the impact of misstatements identified.
Based on our professional judgement, we determined overall materiality for the Group financial
statements as a whole to be £50,000, based on approximately 0.75% of Group’s revenue in the
period. We considered a revenue-based measure to be appropriate for overall materiality because
the Group completed two substantial acquisitions and is in a development stage in the reporting
period.
We use a different level of materiality (‘performance materiality’) to determine the extent of our
testing for the audit of the financial statements. Performance materiality is set based on the audit
materiality as adjusted for the judgements made as to the entity risk and our evaluation of the
specific risk of each audit area having regard to the internal control environment.
Where considered appropriate performance materiality may be reduced to a lower level, such as,
for related party transactions and directors’ remuneration.
We agreed with the Audit Committee to report to it all identified errors in excess of £2,500. Errors
below that threshold would also be reported to it if, in our opinion as auditor, disclosure was
required on qualitative grounds.

Overview of the scope of our audit
There are two components of the group, The Barkby Group Plc, which includes the holding
company and the luxury hospitality services business, and Centurian Automotive Limited, which
is the luxury car sales business. Both components are accounted centrally. The luxury hospitality
business commenced in June 2018 and the luxury car sales business was acquired in February
2019. We conducted the audit as sole group auditor and obtained audit evidence for transactions
from management.

Key Audit Matters
Key audit matters are those matters that, in our professional judgement, were of most significance
in our audit of the financial statements of the current period and include the most significant
assessed risks of material misstatement (whether or not due to fraud) that we identified. These
matters included those which had the greatest effect on: the overall audit strategy, the allocation
of resources in the audit; and directing the efforts of the engagement team. These matters were
addressed in the context of our audit of the financial statements as a whole, and in forming our
opinion thereon, and we do not provide a separate opinion on these matters.
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This is not a complete list of all risks identified by our audit.
Key audit matter

How the scope of our audit addressed the key audit
matter

Acquisition of Turf to Table Limited and Centurian
Automotive Limited
Reason for assessment as significant
During the year the Parent Company acquired the
business and certain assets of Turf to Table
Limited and also acquired Centurian Automotive
Limited. There is a risk that the cost of investment
has not been correctly capitalised and that the
value of the investment at the year-end could be
impaired. There is a risk that the acquisitions may
not be accounted for appropriately and that the
value of assets may be impaired.

Audit Response
The acquisitions were considered business
combinations by management and therefore IFRS
3 was applied.
For acquisitions during the period, we reviewed
the acquisition documentation. We challenged the
methodology
and
assumptions
underlying
management's assessment of fair values and
obtained the reports of independent valuation
specialists who had prepared the valuation of the
freehold property acquired. We assessed whether
appropriate fair values have been attributed to the
assets and liabilities acquired.
We obtained recent management accounts and
considered post year end trading to identify any
potential downward turn in business which might
suggest an impairment is needed.
We also reviewed the related disclosures in the
annual report for compliance with accounting
standards and consistency with the results of our
work, with no matters arising.

Revenue recognition
Reason for assessment as significant

Audit Response

Revenue is a significant figure in these financial
statements and is generated from various
streams.
The accounting policy is documented in note 2.

We designed procedures to test each different
revenue stream and to consider whether the
revenue recognition policy applied to the revenue
stream was appropriate. Our testing in this area
included examining individual revenue items on a
sample basis and agreeing that revenue was
appropriately recognized, including cut off
procedures.

Stock held at Centurian Automotive
Reason for assessment as significant

Audit Response

The Group held stock of motor vehicles for sale of
£4.1 million at the reporting date, which is
material. Valuation of motor vehicle stock is based
on the purchase cost of the vehicles acquired but
there is a risk that stock may be overstated. There
is also a risk that stock might not be included in
the balance sheet at the year-end depending on
the timing of relevant purchases.

We obtained a year end stock report and compared
it to purchase invoices. We designed procedures to
test cut off. We checked that the purchase date was
in the period and compared items sold after the
reporting date to sale proceeds if the stock had
been sold post year end. We performed net
realisable value testing to confirm that stock is
held at the lower of cost or net realisable value.
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Our audit procedures in relation to these matters were designed in the context of our audit opinion
as a whole. They were not designed to enable us to express an opinion on these matters individually
and we express no such opinion.
Other information
The Directors are responsible for the other information. The other information comprises the
information included in the annual report, other than the financial statements and our auditor’s
report thereon. Our opinion on the financial statements does not cover the other information and,
except to the extent otherwise explicitly stated in our report, we do not express any form of
assurance conclusion thereon.
In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained in the audit or otherwise appears to be
materially misstated. If we identify such material inconsistencies or apparent material
misstatements, we are required to determine whether there is a material misstatement in the
financial statements or a material misstatement of the other information. If, based on the work we
have performed, we conclude that there is a material misstatement of this other information, we
are required to report that fact.
We have nothing to report in this regard.
Opinion on other matter prescribed by the Companies Act 2006
In our opinion based on the work undertaken in the course of our audit




the information given in the strategic report and the Directors' Report for the financial
year for which the financial statements are prepared, is consistent with the financial
statements; and
the strategic report and Directors’ report have been prepared in accordance with
applicable legal requirements.

Matters on which we are required to report by exception
In light of the knowledge and understanding of the Group and the Parent Company and their
environment obtained in the course of the audit, we have not identified material misstatements in
the strategic report or the Directors’ report.
We have nothing to report in respect of the following matters where the Companies Act 2006
requires us to report to you if, in our opinion:





adequate accounting records have not been kept by the parent company, or returns
adequate for our audit have not been received from branches not visited by us; or
the parent company financial statements are not in agreement with the accounting
records and returns; or
certain disclosures of directors' remuneration specified by law are not made; or
we have not received all the information and explanations we require for our audit.
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Responsibilities of the Directors for the financial statements
As explained more fully in the directors’ responsibilities statement set out in the Directors’ Report
the Directors are responsible for the preparation of the financial statements and for being satisfied
that they give a true and fair view, and for such internal control as the directors determine is
necessary to enable the preparation of financial statements that are free from material
misstatement, whether due to fraud or error.
In preparing the financial statements, the directors are responsible for assessing the Group’s and
Parent Company’s ability to continue as a going concern, disclosing, as applicable, matters related
to going concern and using the going concern basis of accounting unless the directors either intend
to liquidate the group or the Parent Company or to cease operations, or have no realistic alternative
but to do so.
Auditor’s responsibilities for the audit of the financial statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with ISAs (UK) will always detect a material
misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of these financial statements.
A further description of our responsibilities for the audit of the financial statements is located on
the Financial Reporting Council’s website at: www.frc.org.uk/auditorsresponsibilities. This
description forms part of our auditor’s report.
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Use of our report
This report is made solely to the company's members, as a body, in accordance with Chapter 3 of
Part 16 of the Companies Act 2006. Our audit work has been undertaken so that we might state
to the company's members those matters we are required to state to them in an auditor's report
and for no other purpose. To the fullest extent permitted by law, we do not accept or assume
responsibility to anyone other than the company and the company's members as a body, for our
audit work, for this report, or for the opinions we have formed.

Stephen Bullock (Senior Statutory Auditor)
for and on behalf of
Crowe U.K. LLP
Statutory Auditor
London
23rd September 2019
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G ro u p
Period ended
31 May
2019

G ro u p
Year ended
31 December
2017

£'000

£'000

6,286

-

Cost of sales

(3,629)

-

Gross profit

2,657

-

(2,415)

(442)

81

656

323

214

Note

Re v e n u e

3

Administrative expenses
Other operating income

4

Profit from operations
Finance expense

5

(188)

-

Gain on bargain purchase

6

251

-

Acquisition costs

(311)

-

Profit before tax

75

214

-

-

75

214

Tax expense
Profit from continuing operations and total
comprehensive
income attributable to owners of the
Company

7

Earnings per share attributable to the
ordinary equity holders of the Company
during the period
- Basic (p)

8

0.22

0.82

- Diluted (p)

8

0.17

0.70

The notes on pages 28 to 47 form part of these financial statements.
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Note

G ro u p
Period ended
31 May
2019

G ro u p
Year ended
31 December
2017

£'000

£'000

Assets
Non-current assets
Plant, property and equipment

9

1,012

-

Intangible assets

6

1,074

-

2,086

-

Current assets
Inventory

10

4,153

-

Trade receivables

19

-

Other receivables

15

13

Cash and cash equivalents

12

615

4,199

628

6,285

628

Total assets
Liabilities
Current liabilities
Trade payables

11

496

50

Loans and borrowings

12

3,408

-

519

-

4,423

50

373

-

4,796

50

139

86

6,347

5,564

Deferred consideration and other payables
Non-current liabilities
Borrowings

12

Total liabilities
Issued capital & reserves attributable to the
parent’s owners
Share capital

13

Share premium
Capital redemption reserve

3,078

3,078

(8,075)

(8,150)

Total equity attributable to the parent’s owners

1,489

578

Total equity & liabilities

6,285

628

Retained earnings

The financial statements were approved and authorised for issue by the Directors and were signed on 23rd
September 2019.
C G Clarke
Director

The notes on pages 28 to 47 form part of these financial statements.
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Company
Period ended
31 May
2019
£'000

Company
Year ended
31 December
2017
£'000

9
6
6

987
314
1,074
2,375

-

10

54
326
12
392
2,767

14
615
629
629

561
51
519
1,131

51
51

Note

Assets
Non-current assets
Plant, property and equipment
Investments
Goodwill
Current assets
Inventory
Trade receivables
Other receivables
Cash and cash equivalents
Total assets
Liabilities
Current liabilities
Trade payables
Loans and borrowings
Deferred consideration and other payables

6

Non-current liabilities
Borrowings

12

373
373
1,504

51

13

139
6,347
3,078
(8,301)
1,263

86
5,564
3,078
(8,150)
578

2,767

629

Total liabilities
Issued capital and reserves attributable to
owners of the parent
Share capital
Share premium
Capital redemption reserve
Retained earnings
Total equity
Total equity & liabilities

The profit for the period dealt with in the accounts of the Company was £75,000 (2017: £214,000).
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The financial statements were approved and authorised for issue by the Directors and were signed
on 23rd September 2019.

C G Clarke
Director
The notes on pages 28 to 47 form part of these financial statements.
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Final
G ro u p
Period ended
31 May

Final
G ro u p
Year ended
31 December

2019
£'000

2017
£'000

75

214

87
183
(251)
(81)
13

71
(656)
12
(359)

Increase in inventory
Decrease in trade receivables
(Increase)/decrease in other receivables
Increase in trade payables

(147)
291
(70)
-

(11)
1

Net cash flows from operating activities

87

(369)

Investing activities
Acquisition of property, plant & equipment
Proceeds on disposal of available for sale assets
Cash consideration for acquisition

(126)
(125)

585
-

Net cash from investing activities

(251)

585

Financing activities
Loans received
Proceeds from issuance of shares

(554)
115

-

Net cash from financing activities

(439)

-

Net movement in cash and cash equivalents

(603)

216

615

399

12

615

Cash flows from operating activities
Profit before Tax
Adjustments to reconcile loss before tax to operating cash flow:
Depreciation of owned assets
Interest payable
Negative goodwill
Adjustment to deferred consideration
Loss on disposal of available for sale assets
Profit on disposal of investment
Share based payment expense
Cash used in operating activities before changes in working
capital

Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of year

The notes on pages 28 to 47 form part of these financial statements.
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Company
Period ended
31 May
2019
£'000

Company
Year ended
31 December
2017
£'000

(151)

214

87
63
(81)
-

71
(656)
12

(83)

(359)

(54)
67
88
18

(11)
1
(369)

Investing activities
Acquisition of property, plant & equipment
Proceeds on sale of available for sale assets
Loan to subsidiary
Cash consideration for acquisition
Net cash from investing activities

(125)
(210)
(125)
(460)

585
585

Financing activities
Loans received
Proceeds from issuance of shares
Net cash from financing activities

(276)
115
(161)

-

Net movement in cash and cash equivalents
Cash and cash equivalents at beginning of period
Movements in foreign exchange
Cash and cash equivalents at end of year

(603)
615
12

216
399
615

Cash flows from operating activities
Loss/(profit) before Tax
Adjustments to reconcile loss before tax to operating cash flow:
Depreciation & amortisation
Interest expense
Adjustment to deferred consideration
Loss on disposal of available for sale assets
Profit on disposal of investment
Share based payment expense
Cash used in operating activities before changes in working
capital
Increase in inventory
Decrease in trade receivables
(Increase)/decrease in other receivables
Increase in trade payables
Net cash flows from operating activities

The notes on pages 28 to 47 form part of these financial statements.
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Share
capital

Share
premium

Capital
redemption
reserve

Retained
earnings

Total equity
attributable
to owners

£'000
86

£'000
5,564

£'000
3,078

£'000
(8,364)

£'000
364

-

-

-

214

214

86

5 ,5 6 4

3 ,0 7 8

(8,150)

578

-

-

-

75
75

75
75

Share issues
Total transactions with owners

53
53

783
783

-

-

836
836

As at 31 May 2019

139

6 ,3 4 7

3 ,0 7 8

(8 , 0 7 5 )

1 ,4 8 9

At 1 January 2017

Comprehensive income for the year
At 31 December 2017

Comprehensive income for the period
Comprehensive income for the period
Total comprehensive income for the year
Transactions with owners

The notes on pages 28 to 47 form part of these financial statements.

Share capital: represents the aggregate nominal value of shares issued
Share premium: represents the aggregate amount received for the issue of shares in excess of
nominal value less any permitted costs of share issue and similar deductions
Capital redemption reserve: represents the nominal value of deferred shares redeemed from the
proceeds of as new issue off shares in excess of the nominal value of the new shares issue for the
purpose of the redemption
Retained earnings: represents the aggregate accumulated profits less losses of the Group to the
reporting date
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Share
capital

Share
premium

Capital
redemption
reserve

Retained
earnings

Total equity
attributable to
owners

£'000
86

£'000
5,564

£'000
3,078

£'000
(8,364)

£'000
364

-

-

-

214

214

86

5 ,5 6 4

3 ,0 7 8

(8,150)

578

-

-

-

(151)
-

(1 5 1 )
-

-

-

-

(151)

(151)

Share issues
Total transactions with owners

53
53

783
783

-

-

836
836

As at 31 May 2019

139

6 ,3 4 7

3 ,0 7 8

(8,301)

1 ,2 6 3

At 1 January 2017

Comprehensive income for the
year
At 31 December 2017

Comprehensive Loss for the year
Loss
Other comprehensive income
Total comprehensive loss for the
year
Transactions with owners

The notes on pages 28 to 47 form part of these financial statements.

Share capital: represents the aggregate nominal value of shares issued
Share premium: represents the aggregate amount received for the issue of shares in excess of
nominal value less any permitted costs of share issue and similar deductions
Capital redemption reserve: represents the nominal value of deferred shares redeemed from the
proceeds of as new issue off shares in excess of the nominal value of the new shares issue for the
purpose of the redemption
Retained earnings: represents the aggregate accumulated profits less losses of the Company to
the reporting date
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Notes Forming Part of the Financial Statements
for the Period Ended 31 May 2019
1. Nature of Operations
These financial statements are for The Barkby Group Plc (“Barkby” or the “Company”) and it
subsidiary (“Centurian Automotive”, together, the “Group”). The Company has its registered office
at Lakeside, Fountain Lane, St Mellons, CF3 0FB and is domiciled in England and Wales and
incorporated under the Companies Act 2006. The nature of the Group’s operations and its principal
activities are those of a consumer-focused luxury service provider. The Group’s principal place of
business is the United Kingdom.
On 25 June 2018 the company changes its name from Sovereign Mines of Africa PLC to The Barkby
Group PLC.
2. Basis of Accounting

Basis of preparation
The financial statements have been prepared in accordance with International Financial Reporting
Standards (“IFRS”) as adopted by the EU issued by the International Accounting Standards Board,
under the historical cost convention.
The consolidated financial statements are presented in British Pounds Sterling (£), which is also
the functional currency of the Company and Group and is the preferred currency of the owners of
the Company. Amounts are rounded to the nearest thousand (£’000), unless otherwise stated.
The preparation of consolidated financial statements in compliance with IFRS requires the use of
certain critical accounting estimates. It also requires management to exercise judgement in
applying the Company's and Group’s accounting policies (see below pages 31 and 32 ).
As provided by section 408 of the 2006 Act, no statement of comprehensive income is presented in
respect of the Company. The Company’s loss for the year is disclosed on the Company balance
sheet.

New accounting standards in issue and effective
For the period ended 31 May 2019, a number of standards and interpretations were in issue and
were effective for the first time.

IFRS 15 Revenue from Contracts with Customers
IFRS 15 (effective for financial periods beginning on or after 1 January 2018) established a new
five-step model that will apply revenue arising from contracts with customers. It replaces existing
revenue guidance, including IAS 18 Revenue and IAS 11 Construction contracts. IFRS 15 is based
on the principle that revenue is recognised when control of a good or service transfers to the
customer. When applying the new standard, the entity needs to assess whether the revenue will
be recognised over time or at a point in time. The effect of variable considerations and the time
value of money on the transaction price need to be assessed. In addition, IFRS 15 requires
quantitative and qualitative disclosures about the entity’s contracts with customers, performance
obligations in the contracts and significant judgements to be made. The Group has adopting the
new standard on the required effective date using the full retrospective method.
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IFRS 15 Revenue from Contracts with Customers (continued)
For the supplying of products, short term service contracts and long-term projects, the
management identifies mostly one performance obligation in a contract under the new standard
and revenue is typically recognised at a point in time when transfer of control occurs.

IFRS 9 Financial instruments
IFRS 9 Financial Instruments replaces the existing guidance in IAS 39 Financial Instruments Recognition and Measurement. IFRS 9 includes revised guidance on the classification and
measurement of financial instruments, including new general hedge accounting requirements and
a new expected credit loss model for calculating impairment on financial assets. It also carries
forward the guidance on recognition and derecognition of financial instruments from IAS 39. The
group have considered the expected credit loss model and following a review of its trade receivables
at 31 May 2019 do not consider a provision required given the ageing of this balance.

IFRS 2 Share-based Payments
Amendments to IFRS 2 Share-Based Payments became effective for periods beginning on or after
1 January 2018. The amendments are intended to eliminate the diversity in the classification and
measurement of particular share-based payment transactions (accounting for cash-settled sharebased payment transactions from cash-settled to equity-settled). The amendments have no impact
on the financial statements.
The adoption of these standards and interpretations, or any of the amendments made to the
existing standards as a result of the annual improvements cycle, did not have a material effect on
the financial statements of the year of initial application.

Accounting standards in issue but not yet effective
At the date of authorisation of these financial statements, a number of standards and
interpretations were in issue but not yet effective. The Directors do not anticipate that the adoption
of these standards and interpretations, or any of the amendments made to the existing standards
as a result of the annual improvements cycle, will have a material effect on the financial statements
of the year of initial application.

IFRS 16 Leases
IFRS 16 (effective for financial periods beginning on or after 1 January 2019) changes the
accounting for operating leases by requiring companies to recognise lease assets and lease
liabilities in the balance sheet, initially measured at the present value of unavoidable future lease
payments, and to depreciate those assets and interest on the lease liabilities in the statement of
income over the lease term. Whether a contract contains a lease is determined on the basis of
whether the customer has the right to control use of an identified asset for a period of time. When
adopting IFRS 16, the portion of the lease payments currently included in other operating expenses
in the consolidated statement of income will be transferred to depreciations and amortisation and
the interest portion to financial expenses. The standard will primarily affect the accounting for the
Group’s operating lease, increasing the balance sheet totals and leading to some changes in key
figures. At the reporting date, the Group has one non-cancellable operating lease with a net present
value of £900,000 (see note 18). The Group is assessing the impact of IFRS 16.
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Basis of Consolidation
The Group consolidates the financial information of the Company, its subsidiary and the
hospitality assets and liabilities drawn up to 31 May each year. The subsidiary is consolidated from
the date of its acquisition, being the date on which the Group obtains control, and continues to be
consolidated until the date that such control ceases. The acquisition of the hospitality assets and
liabilities are treated as a business combination in line with IFRS and are consolidated as though
there were a fully owned subsidiary.
The Company has control over a subsidiary if all three of the following elements are present: power
over the investee, exposure to variable returns from the investee, and the ability of the investor to
use its power to affect those variable returns. Control is reassessed whenever facts and
circumstances indicate that there may be a change in any of these elements of control.
The financial information of the subsidiary and hospitality assets and liabilities are prepared for
the same reporting year as the parent company, using consistent accounting policies and is
consolidated using the acquisition method. Intra-group balances and transactions, including
unrealised profits arising from intra-group transactions, have been eliminated. Unrealised losses
are eliminated unless the transaction provides evidence of an impairment of the asset transferred.

Going concern
The Directors consider the going concern basis of preparation to be appropriate in preparing the
financial statements. In considering the appropriateness of this basis of preparation, the Directors
have reviewed the Group’s working capital forecasts for a minimum of 12 months from the date of
the approval of this financial information. Based on their consideration the Directors have
reasonable expectation that the Group has adequate resources to continue for the foreseeable
future and that carrying values of intangible assets are supported. Thus, they continue to adopt
the going concern basis of accounting in preparing this financial information.
The Group will consider further acquisitions and is likely therefore to require further funding to
finance the development of its business plan. The Directors are confident that the Group will be
able to raise such funds as may be required from time to time for such requirements from investors
and other sources of growth finance.

Capital management
The Company’s policy is to maintain a strong capital base so as to maintain investor, creditor and
market confidence and to sustain future development of the business.
There were no changes in the Company’s approach to capital management during the period.
The Company is not subject to externally imposed capital requirements.
The Company’s objectives when maintaining capital are to safeguard the entity's ability to continue
as a going concern.
The Company sets the amount of capital it requires in proportion to risk. The Company manages
its capital structure and makes adjustment to it in the light of changes in economic conditions and
the risk characteristics of the underlying assets.
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Revenue recognition
For the sale of bar, food and hotel rooms, the Directors have identified a single performance
obligation; the delivery of the goods or access to the hotel room. Revenue recognised for these items
is recognised at the time of sale and is the fair value of sales after deducting discounts and salesbased taxes.
For luxury motor vehicle sales, the Directors have identified the single performance obligation of
the transfer of legal ownership of the motor vehicle and revenue is recognised at the time the legal
transfer has been completed at the fair value of the sale after deducting discounts and taxes.

Share-based payments
Equity-settled share-based payments are measured at the fair value of the equity instruments at
the grant date. The fair value excludes the effect of the non-market based vesting conditions. The
fair value determined at the grant date is expensed on a straight-line basis over the vesting period
based on the Company’s estimate of the number of shares that will eventually vest and is adjusted
for the effect of non-market-based vesting conditions.

Taxation
The charge for current tax is based on the taxable income for the period. The taxable result for the
period differs from the result as reported in the statement of comprehensive income because it
excludes items which are not assessable or disallowed and it further excludes items that are
taxable and deductible in other years. It is calculated using tax rates that have been enacted or
substantially enacted by the statement of financial position date.
Deferred tax assets and liabilities are recognised where the carrying amount of an asset or liability
in the audited consolidated statement of financial position differs from its tax base.
Recognition of deferred tax assets is restricted to those instances where it is probable that taxable
profit will be available against which the difference can be utilised.
The amount of the asset or liability is determined using tax rates that have been enacted or
substantively enacted by the reporting date and are expected to apply when the deferred tax
liabilities/(assets) are settled/(recovered).
Deferred tax assets and liabilities are offset when the Company has a legally enforceable right to
offset current tax assets and liabilities and the deferred tax assets and liabilities relate to taxes
levied by the same tax authority.

Critical accounting estimates and judgements
The Company makes certain estimates and assumptions regarding the future. Judgements,
estimates and assumptions are continually evaluated based on historical experience and other
factors, including expectations of future events that are believed to be reasonable under the
circumstances. In the future, actual experience may differ from these estimates and assumptions.
The judgements, estimates and assumptions that have a significant risk of causing a material
adjustment to the carrying amounts of assets and liabilities within the next financial year are
discussed below.

Page 31

180

The Barkby Group Plc
Notes Forming Part of the Financial Statements
for the Period Ended 31 May 2019 (continued)

Judgements
The Directors have considered the criteria of IFRS 3 regarding the impairment of goodwill and
intangible assets and have decided based on this assessment that there is no basis to impair their
carrying value at this time.
Due to the control which the Company holds over its subsidiary and the hospitality assets and
liabilities the Company’s continued support of its subsidiary, the Directors consider that the
intercompany receivable owed by Centurian Automotive to the Company is fully recoverable and
it has therefore not been impaired at the year end.

Financial liabilities
The Company classifies its financial liabilities into one category: Other financial liabilities
Other financial liabilities include the other short-term monetary liabilities, which are initially
recognised at fair value and subsequently carried at amortised cost using the effective interest
method.

Financial instruments - risk management
The Company is exposed through its operations to liquidity risk.
Liquidity risk arises from the Company’s management of working capital. It is the risk that the
Company will encounter difficulty in meeting its financial obligations as they fall due. The
Company’s policy is to ensure that it will always have sufficient cash to allow it to meet its
liabilities when they become due.
In common with all other businesses, the Company is exposed to risks that arise from its use of
financial instruments.

Principal financial instruments
The principal financial instrument used by the Company, from which financial instrument risk
arises, is third party borrowings.
3. Segment information
IFRS 8 requires that operating segments be identified on the basis of internal reporting and
decision-making. Barkby’s highest operative decision maker is the Board of Directors. The
Directors assess the Group’s profitability, financial position and development as a whole as part of
the monthly management accounts. Barkby group has two operating segments, luxury hospitality
and luxury car sales, which are supported by the head office function.
The following table shows the Group’s revenue and results for the year under review analysed by
operating segment. Segment operating profit represents the trading profit after depreciation, but
before tax.
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3. Segment information (continued)
The table below shows turnover, depreciation, operating profit, net interest, profit before tax
and profit after tax for each reporting segment at 31 May 2019.
Turnover

Depreciation

Operating
Profit/(loss)

£'000

£'000

Luxury Hospitality

3,557

Luxury Car Sales
Holding Company

Net

Profit

Interest

Profit/(loss)
Before tax

Taxation

£'000

£’000

£'000

£'000

£’000

(86)

273

(63)

210

-

210

2,729

(1)

98

(125)

(25)

-

(25)

-

-

(361)

-

(361)

-

(361)

6 ,2 8 6

(87)

10

(188)

(176)

-

(176)

Gain on bargain
purchase

-

-

-

-

-

Total profit after tax

-

-

-

-

-

Total

-

-

After tax

251

75

The table below shows turnover, operating profit, net profit and profit after tax for each
reporting segment at 31 May 2019.
NonCurrent
Assets

Current
Assets

Total
Assets

Current
Liabilities

Non-Current
Liabilities

Total
Liabilities

Net
Operating
Assets

£’000

£’000

£’000

£’000

£’000

£’000

£’000

Luxury
Hospitality

987

392

1,379

(607)

(373)

(979)

400

Luxury Car
Sales

25

4,118

4,143

(3,394)

-

(3,394)

749

Holding
Company

-

-

-

(422)

-

(422)

(422)

Total

1,012

4,510

5,522

(4,423)

(373)

(4,796)

727

Goodwill recognised on consolidation
Net Assets

1,073
1,489

No segmental information has been provided for the comparative period as there was only one
operating segment during the year end 31 December 2017 which was that of a cash shell.
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4. Other operating income
Other operating income for the period ended 31 May 2019 consisted of the following:

Deferred consideration not payable
Profit on disposal of held for sales assets and investments
Other operating income

2019
£'000

2017
£'000

81
-

656

81

656

Deferred consideration not payable relates to the write off of the deferred consideration not paid
as the company did not meet the requirements in year 1 of the agreement.
5. Finance expenses
The table below summaries the Company’s finance expenses for the period:

Financing of motor vehicles held for sale
Bank charges
Interest payable

2019
£'000

2017
£'000

117
3
68
188

-
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6. Acquisitions

The business and assets of Turf to Table Limited
On 25th June 2018, the Company acquired the assets and liabilities of Turf to Table Limited. The
business acquired the operations of three premium gastro pubs. IFRS3 has been applied and the
acquisition accounted for as a business combination. The following tables summarise the
amounts for the consideration paid for the assets and liabilities, the fair value of the assets and
liabilities and the goodwill recognised at the acquisition date.
Turf to Table

Shares issued
Cash consideration
Fair value of deferred consideration
Total consideration

2019
£'000
520
125
251
896

Fair value of assets and liabilities acquired

2019
£'000

Consideration

Fixed assets acquired

948

Other receivables
Trade and other payables
Borrowings
Total liabilities

169
(658)
(637)
(1,295)

Fair value of net assets acquired

(178)

Goodwill on acquisition

1,074

Contingent consideration
As part of the agreement with the previous owner of Turf to Table Limited, a contingent
consideration has been agreed. There will be additional cash payments to the previous owners of
Turf to Table Limited of a maximum amount of £560,000, payable as up to £180,000 each year if
operating profits as defined by the agreement are in excess of required profit levels.
At the acquisition date, the fair value of the contingent consideration was estimated to be
£251,000.
As at 31 May 2019, the key performance indicators show that it is probable that the target will
be achieved due to expected future trade. As a result of this, a re-measurement of the deferred
consideration has been recognised through profit and loss. The fair value has been determined
using a discounted cash flow method.
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Centurian Automotive Limited
On 14th February 2019, the Company acquired the entire share capital of Centurian Automotive
Limited. The following tables summarise the preliminary amounts for the consideration paid for
the company, the fair value of the assets and liabilities and the goodwill recognised at the
acquisition date.

Consideration

2019
£'000

Shares issued

201

Fair value of deferred consideration

113

Total consideration

314
2019
£'000

Fair value of assets and liabilities acquired
Fixtures & Fittings

25

Stock

3,695

Trade & other receivables

454

Total assets

4,174
96

Trade and other payables
Borrowings

3,513

Total liabilities

3,609

Fair value of net assets acquired

565

Negative goodwill on acquisition (written off to income statement)

(251)

The contributions to revenues and profit before tax for the acquisitions in the period since
acquisition are set out in segment analysis in note 3.

Impairment testing of goodwill
The Group performs annual impairment testing of goodwill. Impairment of goodwill is also tested
when changes in circumstances indicate that the carrying amount may not be recoverable. The
recoverable amount from the cash generating unit (“CGU”) is determined based on a value in use
calculation. The calculation is made on a discounted cash flow method basis based on the utilisation
of the existing assets in their current condition with normal maintenance capital expenditure.
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Contingent consideration
As part of the agreement with the previous owner of Centurian Automotive, a contingent
consideration has been agreed. There will be additional cash payments to the previous owners of
Centurian Automotive of a maximum amount of £251,000, will be satisfied by the issue to the
Vendors of up to 5,270,520 new ordinary shares of 0.33p in the Company ("Deferred Consideration
Shares") at 4.775p per share over three years based on performance targets defined by the
agreement.
At the acquisition date, the fair value of the contingent consideration was estimated to be £113,000.
As at 31 May 2019, the key performance indicators show that it is probable that the target will be
achieved due to expected future trade. As a result of this, a re-measurement of the deferred
consideration has been recognised through profit and loss. The fair value has been determined
using a discounted cash flow method.

7. Taxation
A reconciliation of the Group’s tax charge is shown below:
2019
£’000

2017
£’000

Profit on ordinary activities before tax

75

214

Profit on ordinary activities multiplied by standard rate of corporation
tax in the UK of 19% (2017: 19%)

14

41

(14)

(41)

-

-

Ef f e c t s o f :
Brought forward loss relief
Total tax charge for the period

A deferred tax asset has not been recognised in respect of deductible temporary differences relating
to losses carried forward at the year-end, as there is insufficient evidence that taxable profits will
be available in the foreseeable future against which the deductible temporary difference can be
utilised.

Page 37

186

The Barkby Group Plc
Notes Forming Part of the Financial Statements
for the Period Ended 31 May 2019 (continued)

8. Earnings per share
The Group’s earnings earning per share for the period is calculated as follows:
2019
£'000

2017
£'000

75

214

2019

2017

Weighted average number of shares (basic)

34,768,263

26,086,638

Weighted average number of shares (diluted)

43,192,503

30,632,093

Profit per share - basic (p)

0.22

0.82

Profit per share - diluted (p)

0.17

0.70

Profit for the period

In accordance with IAS33, the weighted average number of shares in issue has been adjusted
retrospectively to present the share capital as though the 1:33 share consolidation effected on 25
June 2018 had been affected from 1 January 2017.
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9. Plant, property and equipment
Freehold
Property

Fixtures &
Fittings

Computer
equipment

Kitchen
equipment

£'000

£'000

£'000

£'000

Total
£'000

-

-

-

-

-

672

152

6

143

973

-

2

60

64

126

672

154

66

207

1,099

Cost or valuation
Brought forward at 1 December
Additions on acquisition
Additions post acquisition

Depreciation
Brought forward at 1 December

-

-

-

-

-

Charge for the period

-

31

14

42

87

At 31 May 2019

-

31

14

42

87

-

-

-

-

-

672

123

53

165

1,012

Net book value
At 1 December 2017
At 31 May 2019

Included within fixtures and fittings is an amount totalling £25,000 in respect of the subsidiary
undertaking.
The following property, plant and equipment have been pledged to licenced banks as security for
banking facilities granted to The Barkby Group PLC

At carrying amount: Freehold Land and Buildings

2019
£’000

2017
£’000

672

-
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10.Inventory
The Group’s inventory balance consisted of the following at the period end:

Motor vehicles held for sale
Food and drink
Total inventory

2019
£'000

2017
£'000

4,099
54
4,153

-

11. Trade payables
The table below sets out the Group’s trade payables at the period end:

Current
Due in 30 days
Due in 60 days
Due in 90 days
Due in >90 days
Total trade payables

2019
£'000

2017
£'000

183
104
139
13
57
496

50
50
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12. Borrowings
The table below sets out the Group’s borrowings at the period end:
Interest

2019

2017

Term

Rate

£'000

£'000

5 years

2.5% p.a. over base

336

-

3 years

20%

37

-

373

-

2,935

-

Payable after 1 year:
Mortgage secured on property
Finance leases on kitchen
equipment

Payable within 1 year:
Financing of motor vehicles
Loan from landlord

150 days

Varies

3 years

4.25% p.a.

Total borrowings

100
3 ,4 0 8

-

Lender:
BCA

150 days

10% per month

1,986

Motonovo

150 days

6% per month

239

-

Next Gear

150 days

10% per month

710

-

2 ,9 3 5

-

Total financing of motor vehicles

Motor vehicle financing consists entirely of loans that are secured on individual motor vehicles
recognised within the Group’s inventory balance (see note 10).
Below is a reconciliation of opening and closing borrowings:

Borrowing

At 1
January
2017

Subsidiary loans at
acquisition date

Repayments
in year

Interest
charged

At 31 May
2019

-

4,150

(554)

185

3,781
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13. Share capital
The table below sets out the Group’s share capital movements for the period:
Ordinary
Shares

Ordinary
Shares

No .

£

860,859,050

86,086

(834,772,412)

-

Issue of consideration shares – 25 June 2018

5,777,778

19,067

Placing – 25 June 2018

6,083,335

20,075

Issue of consideration shares – 14 February 2019

4,216,416

13,914

42,164,167

139,142

At 31 December 2016 & 2017
- ordinary shares of 0.01p each
Share consolidation - 25 June 2018

Balance at 31 May 2019
- ordinary shares at 0.33p each

On 25 June 2018 the Company’s shares were consolidated by the issue of one new ordinary share
of 0.33p for every 33 existing ordinary shares of 0.01p.
Also, on 25 June 2018 the Company issued 5,777,778 new ordinary shares as part of the
consideration for the acquisition of the business and assets of Turf to Table Limited.
Also, on 25 June 2018 the Company placed 6,083,335 new ordinary shares at 9p per share.
On 14 February 2019 the Company issued 4,216,416 new ordinary shares as part of the
consideration for the acquisition of Centurion Automotive Limited
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13.Share capital (continued)
The Company has an unapproved share option scheme under which share options to subscribe for
the Company’s shares have been granted to two of the Directors. The vesting condition is the
number of years’ service. The share options and warrants currently in existence were granted and
are exercisable as follows:
Exercise
price
( p e n ce )

Number of
shares

Vesting
conditions

Contractual
life
Remaining
2019 (years)

Contractual
life
Remaining
2017 (years)

3.00

3,000,000

Between 18 November 2013
and 18 November 2019

0.4

0.5

30
December
2015

0.10

125,000,000

Upon execution of a reverse
takeover by the Company

1.6

3

30
December
2015

0.10

125,000,000

Between 30 December 2015
and 30 December 2020

1.6

3

18 July 2016

0.23

11,000,000

Between 28 July 2016 and 29
July 2021

2.2

3.6

18 July 2016

0.23

11,000,000

Upon execution of a reverse
takeover by the Company

1.6

3

Share options:
18
November
2013

Share warrants:

The number of options exercisable at the period end was 3,000,000 (2017: 6,000,000).
14.

Employee benefit expenses

The Group’s employee benefit expenses for the period are set out in the table below:

Wages and salaries
Pension costs
Other personnel costs

2019

2017

£'000

£'000

1,619
16
32

Total employee benefit costs

1,667

12
12

The average number of staff employed by the Group during the period was 54.4 (2017: 2). The
average number of employees in the parent company is 49.4.
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15.

Financial instruments

The table below sets out the Group’s financial instruments by measurement category at the
period end:

Current financial assets:
Trade receivables
Cash and cash equivalents
Carrying amounts of financial assets

Non-current liabilities
Interest bearing debt
Current financial assets:
Interest bearing debt (see note 12)
Trade payables (see note 11)
Other payables
Carrying amounts of financial liabilities

16.

Measured at
amortised
co s t
£'000

Fair value
through income
statement
£'000

19
19

12
12

373

-

3,408
496
372
4,649

-

Related party transactions

Emma Dark, Finance Director of the Company, provided consultancy, bookkeeping and payroll
services to the Company during the period and her company was paid £58,000 (2017: £nil). There
were no fees outstanding at the year end.
The Directors are considered to be the key management of the Group and their remuneration is
disclosed in note 19.

Page 44

193

The Barkby Group Plc
Notes Forming Part of the Financial Statements
for the Period Ended 31 May 2019 (continued)

17.

Operating profit disclosures

The Company and Group’s operating profit is stated after charging the following:

Share based payments
Lease payments
Fees payable to the Company's auditor for:
Audit of the financial statements of the Company and its
subsidiary pursuant to legislation
Transaction support services
Taxation services
Total auditor's remuneration

18.

2019
£'000

2017
£'000

-

12

18

-

35
73
11
119

8
8

Operating lease commitments

The Group has one operating lease as defined under IAS 17: an operating agreement for The
George at Burpham public house, near Arundel in West Sussex, which runs for 10 years starting
the 30th November 2018. The minimum value of contractual payments under the operating
agreement is £36,000 in the first year, £144,000 in years 2 to 5 and £180,000 in years 5 to 10.
19.

Directors’ remuneration

The Company and Group paid the following remuneration to the Directors during the period:
2019
£'000

2017
£'000

Remuneration
Defined contribution pension contributions
Share based payments
Health care and other benefits

351
16
3

12
-

Total Directors' remuneration

370

12
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20.

Subsidiaries

On 14th February 2019, the Company acquired the entire share capital of Centurian Automotive
Limited, its sole subsidiary. Centurian Automotive is registered in England and Wales under the
incorporation number 08049326 with the registered address: Lakeside Fountain Lane, St. Mellons,
Cardiff, Wales, CF3 0FB
21.

Financial risks

Management considers the following to be the principal financial risks and uncertainties relating
to the Group:

Liquidity risk

The Group seeks to manage financial risk by ensuring sufficient liquidity is available to meet
foreseeable needs and by investing cash assets safely and profitably.
External funding facilities are managed to ensure that both short-term and longer-term funding is
available to provide short-term flexibility whilst providing sufficient funding to the working capital
requirements of its subsidiary. The group manage the risk of refinancing by communicating with
its lenders as soon as possible to ensure that facilities are secured, and the ongoing financing is
available.
The group manages its interest rate risk by agreeing interest rates in advance of lending and
ensuring that the interest rate secured is in line with the group’s forecast. The group review
interest rates regularly to ensure any adverse changes in interest rates would not disrupt the
business.
Below is a summary of the contractual undiscounted cash flows as at 31 May 2019:
Between 2 – 5
years
£000’s

Total

£000’s

Between 1 – 2
years
£000’s

Borrowings

2,954

20

397

3,371

Finance lease
liabilities

9

9

19

37

Trade and other
payables

496

-

-

496

Total

3,459

29

416

3,904

Less than 1 year

£000’s

Interest Rate Risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will
fluctuate because of changes in market interest rates. Barkby’s exposure to interest rate risk arises
mainly from interest-bearing financial liabilities. Barkby’s policy is to obtain the most favourable
interest rates available.
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21.

Financial risks (continued)

Credit Risk

Barkby’s exposure to credit risk, or the risk of counterparties defaulting, arises mainly from trade
and other receivables. Barkby manages its exposure to credit risk by the application of credit
approvals, credit limits and monitoring procedures on an ongoing basis. For other financial assets
(including cash and bank balances), Barkby minimises credit risk by taking payments for the
delivery of the majority of goods and services provided at the point of delivery or in advance as is
usual in the hospitality industry.
Barkby establishes an allowance for impairment that represents its estimate of future losses
expected in respect of the trade and other receivables as appropriate. The main components of this
allowance are a specific loss component that relates to individually significant exposures, and a
collective loss component established for Barkby’s of similar assets in respect of losses that are
likely to be expected but not yet identified. Impairment is estimated by management based on prior
experience and the current economic environment.

Credit risk concentration profile

Barkby does not have any major concentration of credit risk related to any individual customer or
counterparty.

Exposure to credit risk

As Barkby does not hold any collateral, the maximum exposure to credit risk is represented by the
carrying amount of the financial assets at the end of the reporting periods.

Capital Risk Management
Barkby manages its capital to ensure that entities within Barkby will be able to maintain an
optimal capital structure so as to support their businesses and maximise shareholders’ value. To
achieve this objective, Barkby may make adjustments to the capital structure in view of changes
in economic conditions, such as adjusting the amount of dividend payment, returning of capital to
shareholders or issuing new shares.
Barkby manages its capital based on debt-to-equity ratio that complies with debt covenants and
regulatory. The debt-to-equity ratio is calculated as total borrowings from financial institutions
divided by total equity. The debt-to equity ratio at 31 May 2019 is 1.92.
There was no change in Barkby’s approach to capital management during the financial period
under review.
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SECTION B: ACCOUNTANT’S REPORT ON THE HISTORICAL FINANCIAL INFORMATION OF
TARNCOURT AMBIT PROPERTIES LIMITED
Crowe U.K. LLP
Chartered Accountants
Member of Crowe Global
St Bride’s House
10 Salisbury Square
London EC4Y 8EH, UK
Tel +44 (0)20 7842 7100
Fax +44 (0)20 7583 1720
DX: 0014 London Chancery Lane
www.crowe.co.uk

The Directors
The Barkby Group Plc
Lakeside
Fountain Lane
St Mellons
Cardiff CF3 0FB
finnCap Ltd
60 New Broad Street
London
EC2M 1JJ
Dear Sirs,
Introduction
We report on the audited historical financial information of Tarncourt Ambit Properties Limited
(“TAPL”) set out in Part VI Section C (the “Historical Financial Information of Tarncourt Ambit
Properties Limited”) of the Admission document dated 19 December 2019 (the “Document”) of The
Barkby Group Plc (the “Company”). The Historical Financial Information of TAPL has been
prepared for inclusion in the Document on the basis of preparation and accounting policies set out
in note 1 to the Historical Financial Information of TAPL. This report is required by paragraph 20.1
of Annex 1 of the Prospectus Directive Regulation as applied by part (a) of Schedule Two to the
AIM Rules for Companies (the “AIM Rules”) and is given for the purposes of complying with the
AIM Rules and for no other purpose.
Responsibilities
The directors of the Company (the “Directors”) are responsible for preparing the Historical
Financial Information of TAPL in accordance with International Financial Reporting Standards as
adopted by the European Union (“IFRS”).
It is our responsibility to form an opinion on the Historical Financial Information of TAPL as to
whether it gives a true and fair view, for the purposes of the Document and to report our opinion
to you.
Save for any responsibility arising under Paragraph (a) of Schedule Two of the AIM Rules for
Companies to any person as and to the extent there provided, to the fullest extent permitted by law
we do not assume any responsibility and will not accept any liability to any person other than the
addressees of this letter for any loss suffered by any such person as a result of, arising out of, or
in connection with this report or our statement, required by and given solely for the purposes of
complying with Paragraph (a) of Schedule Two of the AIM Rules for Companies, consenting to its
inclusion in the Document.
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Basis of Opinion
We conducted our work in accordance with Standards of Investment Reporting issued by the
Auditing Practices Board in the United Kingdom. Our work included an assessment of evidence
relevant to the amounts and disclosures in the Historical Financial Information of TAPL. It also
included an assessment of significant estimates and judgments made by those responsible for the
preparation of the financial information underlying the Historical Financial Information of TAPL and
whether the accounting policies are appropriate to the entity’s circumstances, consistently applied
and adequately disclosed.
We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance
that the Historical Financial Information of TAPL is free from material misstatement, whether
caused by fraud or other irregularity or error.
Opinion
In our opinion, the Historical Financial Information of TAPL gives, for the purposes of the
Document, a true and fair view of the state of affairs of TAPL as at the date stated and of the
results, financial position, cash flows and changes in equity for the period then ended in
accordance with the basis of preparation set out in note 1 to the Historical Financial Information of
TAPL and International Financial Reporting Standards as adopted by the European Union.
Our work has not been carried out in accordance with auditing or other standards and practices
generally accepted in any jurisdictions other than the United Kingdom and accordingly should not
be relied upon as if it had been carried out in accordance with those other standards and practices.
Declaration
For the purposes of paragraph (a) of Schedule Two of the AIM Rules for Companies, we are
responsible for this report as part of the Document and declare that we have taken all reasonable
care to ensure that the information contained in this report is, to the best of our knowledge, in
accordance with the facts and contains no omission likely to affect its import. This declaration is
included in the Document in compliance with Paragraph (a) of Schedule Two of the AIM Rules.
Yours faithfully,

Crowe U.K. LLP
Chartered Accountants
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SECTION C: HISTORICAL FINANCIAL INFORMATION OF TARNCOURT AMBIT PROPERTIES
LIMITED
Statements of profit or loss and other comprehensive income
The statements of comprehensive income of TAPL for each of the three years ended 31 March
2017, 2018 and 2019 are set out below:
Notes
Revenue
Cost of sales

2

Gross profit
Other operating income
Administrative expenses
Operating profit
Finance costs

3
5

Profit before payments to related parties
Payments to related parties
Profit/(loss) before taxation
Income tax expense

6

Profit/(loss) and total comprehensive
income for the year
Earnings/(loss) per share

15
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2017
£
1,200,000
(971,201)
–––––––––
228,799
39,065
(8,517)
–––––––––
259,347
(7,725)
–––––––––
251,622
(275,000)
–––––––––
(23,378)
(4,676)
–––––––––

2018
£
1,587,954
(1,468,112)
–––––––––
119,842
–
(1,943)
–––––––––
117,899
(20,343)
–––––––––
97,556
–
–––––––––
97,556
(18,342)
–––––––––

2019
£
9,948,073
(6,283,326)
–––––––––
3,664,747
–
(22,033)
–––––––––
3,642,714
(270,588)
–––––––––
3,372,126
(2,832,000)
–––––––––
540,126
(102,631)
–––––––––

(28,054)

79,214

437,495

(28,054)

79,214

437,495

––––––––– ––––––––– –––––––––

Statements of financial position
The statements of financial position of TAPL for each of the three years ended 31 March 2017,
2018 and 2019 are set out below:
2017
£

2018
£

2019
£

7
9

401,184
10,330
5,270
–––––––––
416,784
–––––––––

612,560
594,990
1,498
–––––––––
1,209,048
–––––––––

19,910
4,113,515
1,425
–––––––––
4,134,850
–––––––––

13

418,111
4,676
–
–––––––––
422,787
–––––––––
(6,003)
–––––––––

943,498
18,249
174,090
–––––––––
1,135,837
–––––––––
73,211
–––––––––

2,762,302
102,631
682,061
–––––––––
3,546,994
–––––––––
587,856
–––––––––

–
–––––––––
422,787
–––––––––
(6,003)

–
–––––––––
1,135,837
–––––––––
73,211

77,150
–––––––––
3,624,144
–––––––––
510,706

1
(6,004)
–––––––––
(6,003)

1
73,210
–––––––––
73,211

1
510,705
–––––––––
510,706

Notes
Current assets
Inventories
Trade and other receivables
Cash and cash equivalents
Total assets
Current liabilities
Trade and other payables
Current tax liabilities
Borrowings

11

Net current assets/(liabilities)
Non-current assets/(liabilities)
Borrowings

11

Total liabilities
Net assets/(liabilities)
Equity
Called up share capital
Retained earnings

––––––––– ––––––––– –––––––––

14
15

Total equity

––––––––– ––––––––– –––––––––
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Statements of changes in equity
The statements of changes in equity of TAPL for each of the three years ended 31 March 2017,
2018 and 2019 are set out below:

Balance at 1 April 2016
Year ended 31 March 2017:
Loss and total comprehensive income for the year
Balances at 31 March 2017
Year ended 31 March 2018:
Profit and total comprehensive income for the year
Balances at 31 March 2018
Year ended 31 March 2019:
Profit and total comprehensive income for the year
Balances at 31 March 2019

Share
capital
£

Retained
earnings
£

Total
£

1

22,050

22,051

–
–––––––
1
–––––––

(28,054)
–––––––
(6,004)
–––––––

(28,054)
–––––––
(6,003)
–––––––

–
–––––––
1
–––––––

79,214
–––––––
73,210
–––––––

79,214
–––––––
73,211
–––––––

–
–––––––
1

437,495
–––––––
510,705

437,495
–––––––
510,706

–––––––
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–––––––

–––––––

Statement of cash flows
The statements of cash flow statements of TAPL for each of the three years ended 31 March 2017,
2018 and 2019 are set out below:
Notes
Cash flows from operating activities
Cash (absorbed by)/generated
from operations
Interest paid
Tax paid

19

Net cash (outflow)/inflow from
operating activities
Financing activities
Proceeds from borrowings
Repayment of borrowings
Repayment of bank loans
Net cash generated from/(used in)
financing activities
Net (decrease)/increase in cash and
cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

2017
£

2018
£

2019
£

588,396
(7,725)
(6,088)
––––––––

(152,750)
(20,343)
(4,769)
––––––––

(296,357)
(270,588)
(18,249)
––––––––

574,583

(177,862)

(585,194)

–
(200,000)
(370,363)
––––––––

174,090
–
–
––––––––

881,041
(295,920)
–
––––––––

(570,363)
––––––––

174,090
––––––––

585,121
––––––––

4,220
1,050
––––––––
5,270

(3,772)
5,270
––––––––
1,498

(73)
1,498
––––––––
1,425

–––––––– –––––––– ––––––––
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1.

Accounting policies

Company Information
TAPL is a private company limited by shares incorporated in England and Wales. The registered
office is Richard House, 9 Winckley Square, Preston, PR1 3HP. The principal activity of TAPL is
construction of commercial property on behalf of clients.
1.1

Basis of preparation
The Historic Financial Information has been prepared in accordance with International
Financial Reporting Standards (IFRS) as adopted for use in the European Union and IFRIC
Interpretations applicable to companies reporting under IFRS and which are in force at the
reporting date.
The Historic Financial Information is presented in pounds sterling, which is the functional
currency of TAPL. Monetary amounts in this historic financial information is rounded to the
nearest £.
The historic financial information has been prepared on the historical cost basis. The
principal accounting policies adopted are set out below.

1.2

Changes in accounting standards, amendments and interpretation not yet effective
A number of new standards and amendments to standards and interpretations are effective
for annual periods beginning 1 January 2019 and have not been applied in preparing this
historical financial information. These include:
•

IFRS 16 Leases (1 January 2019)

•

IFRS 17 Insurance Contracts (1 January 2021)

•

IFRIC Uncertainty over Income Tax Treatments (1 January 2019)

•

Amendments to IFRS 9 Prepayment Features with Negative Compensation
(1 January 2019)

•

Amendments to IAS 28 Long-Term Interests in Associates and Joint Ventures
(1 January 2019)*

•

Amendments to
(1 January 2019)*

•

Amendments to IFRS 3 Business combinations (1 January 2020)*

•

Amendments to IAS 1 and IAS 8 Definition of material (1 January 2020)*
*

IAS

19

Plan

amendments,

curtailment

or

settlement

Denotes not yet EU endorsed

None of these IFRSs, IFRIC interpretations or amendments are expected to have a material
impact on TAPL.
1.3

Use of judgements, estimates and assumptions
The preparation of historic financial information in conformity with IFRS as adopted by the
EU requires management to make judgments, estimates and assumptions that affect the
application of accounting policies and reported amounts of assets, liabilities, income and
expenses and the disclosure of contingent assets and liabilities. Actual results may differ
from these estimates.
Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
accounting estimates are recognised in the period in which the estimates are revised and in
any future periods affected.
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In particular, information about significant areas of estimation uncertainty and critical
judgements in applying accounting policies that have the most significant effect on the
amounts recognised in the historic financial information and have significant risk of resulting
in a material adjustment within the next financial year are included as follows:

1.4

(a)

Contracts with customers – Determination of performance obligations

(b)

Related party transactions – Determination of charges for provision of working capital
facilities.

Going concern
These financial statements are prepared on the going concern basis. The directors have a
reasonable expectation that TAPL will continue in operational existence for the foreseeable
future.
The Directors assess whether the use of going concern is appropriate, i.e. whether there are
any material uncertainties related to events or conditions that may cast significant doubt on
the ability of TAPL to continue as a going concern. The Directors make this assessment in
respect of a period of at least one year from the date of authorisation for issue of the
accounts and have concluded that TAPL has sufficient support from the Dickson family to
enable it to continue in operational existence for the foreseeable future. Thus, they continue
to adopt the going concern basis of accounting in preparing the accounts.

1.5

Revenue
Revenue is measured based on the consideration specified in a contract with a customer
and excludes amounts collected on behalf of third parties. Performance obligations for
revenue from contracts with customers are satisfied over time as the contract progresses,
with TAPL recognising revenue at stages through the contract.
When cash inflows are deferred and represent a financing arrangement, the fair value of the
consideration is the present value of the future receipts. The difference between the fair
value of the consideration and the nominal amount received is recognised as interest
income.

1.6

Segment reporting
TAPL currently has one operating segment.

1.7

Inventories
Inventories are stated at the lower of cost and estimated selling price less costs to complete
and sell.
Cost comprises direct materials and, where applicable, direct labour costs and those
overheads that have been incurred in bringing the inventories to their present location and
condition.
Net realisable value is the estimated selling price less all estimated costs of completion and
costs to be incurred in marketing, selling and distribution.

1.8

Contracts with customers
Where the outcome of a contract can be estimated reliably, revenue and costs are
recognised by reference to the stage of completion of the contract activity at the reporting
end date. Variations in contract work, claims and incentive payments are included to the
extent that the amount can be measured reliably and its receipt is considered probable.
When it is probable that total contract costs will exceed total contract turnover, the expected
loss is recognised as an expense immediately.
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Where the outcome of a contract cannot be estimated reliably, contract costs are recognised
as expenses in the period in which they are incurred and contract revenue is recognised to
the extent of contract costs incurred where it is probable that they will be recoverable.
The “percentage of completion method” is used to determine the appropriate amount to
recognise in a given period. The stage of completion is measured by the proportion of
contract costs incurred for work performed to date compared to the estimated total contract
costs. Costs incurred in the year in connection with future activity on a contract are excluded
from contract costs in determining the stage of completion. These costs are presented as
inventories, prepayments or other assets depending on their nature, and provided it is
probable they will be recovered.
Bank interest accruing on capital borrowed to fund the production of long term contracts is
expensed as incurred.
1.9

Cash and cash equivalents
Cash and cash equivalents include cash in hand, deposits held at call with banks, other
short-term liquid investments with original maturities of three months or less, and bank
overdrafts. Bank overdrafts are shown within borrowings in current liabilities.

1.10 Financial instruments
A financial instrument is any contract that gives rise to a financial asset of one entity and a
financial liability or equity instrument of another entity.
Financial assets are classified, at initial recognition, as subsequently measured at amortised
cost, fair value through other comprehensive income (OCI), and fair value through profit or
loss. The classification of financial assets at initial recognition depends on the financial
asset’s contractual cash flow characteristics and TAPL’s business model for managing them.
With the exception of trade receivables that do not contain a significant financing component
or for which TAPL has applied the practical expedient, TAPL initially measures a financial
asset at its fair value plus, in the case of a financial asset not at fair value through profit or
loss, transaction costs. Trade receivables that do not contain a significant financing
component or for which TAPL has applied the practical expedient are measured at the
transaction price determined under IFRS 15. Further details of how transaction price is
determined for each revenue stream is detailed within the revenues accounting policy.
Financial assets at amortised cost (debt instruments)
TAPL measures financial assets at amortised cost if both of the following conditions are met:
•

The financial asset is held within a business model with the objective to hold financial
assets in order to collect contractual cash flows; and

•

The contractual terms of the financial asset give rise on specified dates to cash flows
that are solely payments of principal and interest on the principal amount outstanding.

Financial assets at amortised cost are subsequently measured using the effective interest
(EIR) method and are subject to impairment. Gains and losses are recognised in profit or
loss when the asset is derecognised, modified or impaired. TAPL’s financial assets held at
amortised cost includes VAT recoverable and other receivables.
Impairment of financial assets
TAPL recognises an allowance for expected credit losses (ECLs) for all debt instruments not
held at fair value through profit or loss. ECLs are based on the difference between the
contractual cash flows due in accordance with the contract and all the cash flows that TAPL
expects to receive, discounted at an approximation of the original effective interest rate. The
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expected cash flows will include cash flows from the sale of collateral held or other credit
enhancements that are integral to the contractual terms.
ECLs are recognised in two stages. For credit exposures for which there has not been a
significant increase in credit risk since initial recognition, ECLs are provided for credit losses
that result from default events that are possible within the next 12-months (a 12-month ECL).
For those credit exposures for which there has been a significant increase in credit risk since
initial recognition, a loss allowance is required for credit losses expected over the remaining
life of the exposure, irrespective of the timing of the default (a lifetime ECL).
1.11 Financial liabilities
Financial liabilities are classified, at initial recognition, as financial liabilities at fair value
through profit or loss, loans and borrowings, payables, or as derivatives designated as
hedging instruments in an effective hedge, as appropriate. All financial liabilities are
recognised initially at fair value and, in the case of loans and borrowings and payables, net
of directly attributable transaction costs. TAPL’s financial liabilities include trade and other
payables and amounts due to related parties.
Loans and borrowings
After initial recognition, interest-bearing loans and borrowings are subsequently measured
at amortised cost using the EIR method. Gains and losses are recognised in profit or loss
when the liabilities are derecognised as well as through the EIR amortisation process.
Amortised cost is calculated by taking into account any discount or premium on acquisition
and fees or costs that are an integral part of the EIR. The EIR amortisation is included as
finance costs in the statement of profit or loss.
1.12 Equity instruments
Equity instruments issued by TAPL are recorded at the proceeds received, net of direct issue
costs. Dividends payable on equity instruments are recognised as liabilities once they are no
longer at the discretion of TAPL.
1.13 Taxation
The tax expense represents the sum of the tax currently payable and deferred tax.
Current tax
The tax currently payable is based on taxable profit for the year. Taxable profit differs from
net profit as reported in the income statement because it excludes items of income or
expense that are taxable or deductible in other years and it further excludes items that are
never taxable or deductible. TAPL’s liability for current tax is calculated using tax rates that
have been enacted or substantively enacted by the reporting end date.
Deferred tax
Deferred tax is the tax expected to be payable or recoverable on differences between the
carrying amounts of assets and liabilities in the financial statements and the corresponding
tax bases used in the computation of taxable profit, and is accounted for using the balance
sheet liability method. Deferred tax liabilities are generally recognised for all taxable
temporary differences and deferred tax assets are recognised to the extent that it is probable
that taxable profits will be available against which deductible temporary differences can be
utilised. Such assets and liabilities are not recognised if the temporary difference arises from
goodwill or from the initial recognition of other assets and liabilities in a transaction that
affects neither the tax profit nor the accounting profit.
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The carrying amount of deferred tax assets is reviewed at each reporting end date and
reduced to the extent that it is no longer probable that sufficient taxable profits will be
available to allow all or part of the asset to be recovered. Deferred tax is calculated at the
tax rates that are expected to apply in the period when the liability is settled or the asset is
realised. Deferred tax is charged or credited in the income statement, except when it relates
to items charged or credited directly to equity, in which case the deferred tax is also dealt
with in equity. Deferred tax assets and liabilities are offset when TAPL has a legally
enforceable right to offset current tax assets and liabilities and the deferred tax assets and
liabilities relate to taxes levied by the same tax authority.
2.

Revenue

Revenue analysed by class of business
Commercial property development

2017
£

2018
£

2019
£

1,200,000

1,587,954

9,948,073

2017
£

2018
£

2019
£

–
971,201

–
1,468,112

8,750
6,283,326

–––––––– –––––––– ––––––––

The revenue was from contracts with two customers
3.

Operating profit

Operating profit for the year is stated after
charging/(crediting):
Fees payable to the company’s auditor for the audit of
TAPL’s financial statements
Cost of inventories recognised as an expense

4.

–––––––– –––––––– ––––––––

Employees

The average monthly number of persons (including directors) employed by TAPL during the year
was:
Directors

5.

2017

2018

2019

4

4

4

2017
£

2018
£

2019
£

7,725
–
––––––––
7,725

20,343
–
––––––––
20,343

270,326
262
––––––––
270,588

–––––––– –––––––– ––––––––

Finance costs

Interest on bank overdrafts and loans
Other interest payable
Total interest expense

–––––––– –––––––– ––––––––
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6.

Income tax expense

Current tax
UK corporation tax on profits for the current period
Adjustments in respect of prior periods
Total UK current tax

2017
£

2018
£

2019
£

4,676
–
––––––––
4,676

18,249
93
––––––––
18,342

102,631
–
––––––––
102,631

–––––––– –––––––– ––––––––

The charge for the year can be reconciled to the profit/(loss) per the income statement as follows:
2017
£
Profit/(loss) before taxation
Expected tax charge/(credit) based on a corporation
tax rate of 19.00% (2017: 20%)
Effect of expenses not deductible in determining
taxable profit
Other permanent differences
Taxation charge for the year
Taxation charged in the financial statements

2018
£

2019
£

(23,378)
––––––––

97,556
––––––––

540,126
––––––––

(4,676)

18,536

102,624

9,352
–
––––––––
4,676

–
(194)
––––––––
18,342

57
–
––––––––
102,681

–––––––– –––––––– ––––––––
–––––––– –––––––– ––––––––
4,676

18,342

102,681

There is no deferred taxation charge and no unrecognised deferred tax impact on income tax
expense.
7.

Inventories

Work in progress
8.

2017
£

2018
£

2019
£

401,184

612,560

19,910

2017
£

2018
£

2019
£

–

564,990

520,000

–

1,587,954

–

–––––––– –––––––– ––––––––

Contracts with customers

Contracts in progress at the reporting end date
Amounts owed by contract customers included in
trade and other receivables
Contracts revenues recognised
Contract costs plus recognised profits less
recognised losses to date

–––––––– –––––––– ––––––––
–––––––– –––––––– ––––––––
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9.

Trade and other receivables

Amounts owed by contract customers
VAT recoverable
Other receivables
Amounts owed by related parties
Prepayments

2017
£

2018
£

2019
£

–
10,330
–
–
–
––––––––
10,330

564,990
–
–
30,000
–
––––––––
594,990

520,000
–
25,347
3,472,992
95,177
––––––––
4,113,516

–––––––– –––––––– ––––––––

10.

Trade receivables – credit risk

Fair value of trade receivables
The directors consider that the carrying amount of trade and other receivables is approximately
equal to their fair value.
No significant receivable balances are impaired at the reporting end date.
11.

Borrowings

Secured borrowings at amortised cost
Other loans

–

174,090

759,211

–––––––– –––––––– ––––––––

Unconnected lenders have advanced facilities to TAPL secured on TAPL’s property at interest
rates between 1.8% pa and 5.75% pa
Analysis of borrowings
Borrowings are classified as current liabilities except where TAPL has the right to defer settlement
by at least 12 months from the reporting date, as follows:

Current liabilities
Non-current liabilities

2017
£

2018
£

2019
£

–
–
––––––––
–

174,090
–
––––––––
174,090

682,061
77,150
––––––––
759,211

–––––––– –––––––– ––––––––

12.

Fair value of financial liabilities

The directors consider that the carrying amounts of financial liabilities carried at amortised cost in
the financial statements approximate to their fair values.
13.

Trade and other payables

Trade payables
Amounts owed to related parties
Accruals
Social security and other taxation
Other payables

2017
£

2018
£

2019
£

63,813
351,597
2,701
–
–
––––––––
418,111

184,366
423,101
246,650
56,031
33,350
––––––––
943,498

41,116
2,145,125
111,764
374,120
90,177
––––––––
2,762,302

–––––––– –––––––– ––––––––
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14.

Share capital

Ordinary share capital
Issued and fully paid
1 Ordinary share of £1 each
TAPL does not have an authorised share capital limit.
15.

2017
£

2018
£

2019
£

1

1

1

–––––––– –––––––– ––––––––

Earnings/(loss) per share

The calculation of earnings/(loss) per share is based on the following earnings and numbers of
shares:
2017
Weighted average number of shares for the
purpose of earnings/(loss) per share
Profit/(loss) after tax (£)
Earnings/(loss) per share (£)
16.

1
(28,054)
(28,054)

2018

2019

1
79,214
79,214

1
437,495
437,495

Capital risk management

Capital management
TAPL’s objectives when managing capital are to safeguard its ability to continue as a going
concern in order to provide the returns for shareholders and benefits for other stakeholders, to
operate within the terms of loan agreements with related parties and to maintain an optimal capital
structure to reduce the cost of capital
General objectives, policies and processes – risk management
TAPL is exposed through its operations to financial instrument risks in the areas of credit risk and
liquidity risk. The Board reviews each of these risks and agrees policies for managing them that
seek to reduce as far as possible without unduly affecting TAPL’s competitiveness and flexibility.
The policy for each of the above risks is described in more detail below.
Credit risk
Credit risk is the risk that the property project fails to complete and funds are not realised to settle
TAPL obligations to third parties. TAPL only undertakes projects where there is a defined future
tenant or prospect for sale of the property.
Liquidity risk
Liquidity risk arises from TAPL’s management of working capital and is the risk that TAPL will
encounter difficulty in meeting its financial obligations as they fall due. TAPL’s policy is to review
funding in line with operational cash flow requirements and arrange sufficient funding from related
parties.
TAPL is not subject to any externally imposed capital requirements.
17.

Related party transactions

Remuneration of key management personnel
No remuneration for the directors, who are key management personnel, was paid in the current
and prior years.
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Other transactions with related parties
During the year TAPL entered into the following transactions with related parties:

Other related parties

2017
£

2018
£

2019
£

275,000

–

2,832,000

–––––––– –––––––– ––––––––

In 2019, the Board resolved to allocate profit on sale of property projects to the extent to
£2,832,000 to related companies who had funded and assisted with the working capital funding of
the projects.
The following amounts were outstanding at the reporting end date, arising from the provision of
working capital to and from other related parties:

Amounts due to related parties
Other related parties

2017
£

2018
£

2019
£

351,597

423,101

2,145,125

2017
£

2018
£

2019
£

–

30,000

3,472,992

–––––––– –––––––– ––––––––

The following amounts were outstanding at the reporting end date:

Amounts due from related parties
Other related parties

–––––––– –––––––– ––––––––

A guarantee over the borrowings in TAPL has been provided by Mr C Dickson. A cross-guarantee
has been provided over the borrowings in TAPL by Tarncourt Group Holdings LLP, Tarncourt
Investments LLP, Tarncourt Properties Limited, Tarncourt Developments LLP and Tarncourt
Construction Limited.
18.

Controlling party

The ultimate controlling party of TAPL is Mr C Dickson.
19.

Cash generated from operations
2017
£

Profit/(loss) for the year after tax
Adjustments for:
Taxation charged
Finance costs
Movements in working capital:
Decrease/(increase) in inventories
Increase in trade and other receivables
Increase/(decrease) in trade and other payables
Cash (absorbed by)/generated from operations
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2018
£

2019
£

(28,054)

79,214

437,495

4,676
7,725

18,342
20,343

102,631
270,588

720,190
(2,980)
(113,161)
––––––––
588,396

(211,376)
(584,660)
525,387
––––––––
(152,750)

592,650
(3,518,525)
1,818,804
––––––––
(296,357)

–––––––– –––––––– ––––––––

SECTION D: ACCOUNTANT’S REPORT ON THE HISTORICAL FINANCIAL INFORMATION OF
TARNCOURT AMBIT LIMITED
Crowe U.K. LLP
Chartered Accountants
Member of Crowe Global
St Bride’s House
10 Salisbury Square
London EC4Y 8EH, UK
Tel +44 (0)20 7842 7100
Fax +44 (0)20 7583 1720
DX: 0014 London Chancery Lane
www.crowe.co.uk

The Directors
The Barkby Group Plc
Lakeside
Fountain Lane
St Mellons
Cardiff CF3 0FB
finnCap Ltd
60 New Broad Street
London
EC2M 1JJ
Dear Sirs,
Introduction
We report on the audited historical financial information of Tarncourt Ambit Limited (“TAL”) set out
in Part VI Section E (the “Historical Financial Information of Tarncourt Ambit Limited”) of the
Admission document dated 19 December 2019 (the “Document”) of The Barkby Group Plc (the
“Company”). The Historical Financial Information of TAL has been prepared for inclusion in the
Document on the basis of preparation and accounting policies set out in note 1 to the Historical
Financial Information of TAL. This report is required by paragraph 20.1 of Annex 1 of the
Prospectus Directive Regulation as applied by part (a) of Schedule Two to the AIM Rules for
Companies (the “AIM Rules”) and is given for the purposes of complying with the AIM Rules and
for no other purpose.
Responsibilities
The directors of the Company (the “Directors”) are responsible for preparing the Historical
Financial Information of TAL in accordance with International Financial Reporting Standards as
adopted by the European Union (“IFRS”).
It is our responsibility to form an opinion on the Historical Financial Information of TAL as to
whether it gives a true and fair view, for the purposes of the Document and to report our opinion
to you.
Save for any responsibility arising under Paragraph (a) of Schedule Two of the AIM Rules for
Companies to any person as and to the extent there provided, to the fullest extent permitted by law
we do not assume any responsibility and will not accept any liability to any person other than the
addressees of this letter for any loss suffered by any such person as a result of, arising out of, or
in connection with this report or our statement, required by and given solely for the purposes of
complying with Paragraph (a) of Schedule Two of the AIM Rules for Companies, consenting to its
inclusion in the Document.
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Basis of Opinion
We conducted our work in accordance with Standards of Investment Reporting issued by the
Auditing Practices Board in the United Kingdom. Our work included an assessment of evidence
relevant to the amounts and disclosures in the Historical Financial Information of TAL. It also
included an assessment of significant estimates and judgments made by those responsible for the
preparation of the financial information underlying the Historical Financial Information of TAL and
whether the accounting policies are appropriate to the entity’s circumstances, consistently applied
and adequately disclosed.
We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance
that the Historical Financial Information of TAL is free from material misstatement, whether caused
by fraud or other irregularity or error.
Opinion
In our opinion, the Historical Financial Information of TAL gives, for the purposes of the Document,
a true and fair view of the state of affairs of TAL as at the date stated and of the results, financial
position, cash flows and changes in equity for the period then ended in accordance with the basis
of preparation set out in note 1 to the Historical Financial Information of TAL and International
Financial Reporting Standards as adopted by the European Union.
Our work has not been carried out in accordance with auditing or other standards and practices
generally accepted in any jurisdictions other than the United Kingdom and accordingly should not
be relied upon as if it had been carried out in accordance with those other standards and practices.
Declaration
For the purposes of paragraph (a) of Schedule Two of the AIM Rules for Companies, we are
responsible for this report as part of the Document and declare that we have taken all reasonable
care to ensure that the information contained in this report is, to the best of our knowledge, in
accordance with the facts and contains no omission likely to affect its import. This declaration is
included in the Document in compliance with Paragraph (a) of Schedule Two of the AIM Rules.
Yours faithfully,

Crowe U.K. LLP
Chartered Accountants
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SECTION E: HISTORICAL FINANCIAL INFORMATION OF TARNCOURT AMBIT LIMITED
Statements of profit or loss and other comprehensive income
The statements of comprehensive income of TAL for each of the three years ended 31 March
2017, 2018 and 2019 are set out below:
Notes
Administrative expenses
Operating loss
Finance costs

2
4

Loss before taxation
Income tax expense
Loss and total comprehensive
income for the year
Loss per share

10
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2017
£

2018
£

2019
£

(2,067)
––––––––
(2,067)
(158,722)
––––––––
(160,789)
–
––––––––

(36,054)
––––––––
(36,054)
(208,150)
––––––––
(244,204)
–
––––––––

(25,148)
––––––––
(25,148)
(195,000)
––––––––
(220,148)
–
––––––––

(160,789)

(244,204)

(220,148)

321.58

488.41

440.30

–––––––– –––––––– ––––––––

Statements of financial position
The statements of financial position of TAL for each of the three years ended 31 March 2017, 2018
and 2019 are set out below:
2017
£

2018
£

2019
£

5
6

858,588
12,494
99
–––––––––
871,181
–––––––––
871,181
–––––––––

891,208
1,263
100
–––––––––
892,571
–––––––––
892,571
–––––––––

931,628
5,205
49
–––––––––
936,882
–––––––––
936,882
–––––––––

8
7

362,399
1,198,068
–––––––––
1,560,467
–––––––––
(689,286)
–––––––––
1,560,467
–––––––––
(689,286)

201,061
1,625,000
–––––––––
1,826,061
–––––––––
(933,490)
–––––––––
1,826,061
–––––––––
(933,490)

465,520
1,625,000
–––––––––
2,090,520
–––––––––
(1,153,638)
–––––––––
2,090,520
–––––––––
(1,153,638)

500
(689,786)
–––––––––
(689,286)

500
(933,990)
–––––––––
(933,490)

500
(1,154,138)
–––––––––
(1,153,638)

Notes
Current assets
Inventories
Trade and other receivables
Cash and cash equivalents

Total assets
Current liabilities
Trade and other payables
Borrowings

Net current liabilities
Total liabilities
Net liabilities
Equity
Called up share capital
Retained earnings

––––––––– ––––––––– –––––––––

9

Total equity

––––––––– ––––––––– –––––––––
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Statements of changes in equity
The statements of changes in equity of TAL for each of the three years ended 31 March 2017, 2018
and 2019 are set out below:
Share
capital
£
Balance at 1 April 2016
Year ended 31 March 2017:
Loss and total comprehensive income for the year
Balances at 31 March 2017
Year ended 31 March 2018:
Loss and total comprehensive income for the year
Balances at 31 March 2018
Year ended 31 March 2019:
Loss and total comprehensive income for the year
Balances at 31 March 2019

Retained
earnings
£

Total
£

500

(528,997)

(528,497)

–
–––––––––
500
–––––––––

(160,789)
–––––––––
(689,786)
–––––––––

(160,789)
–––––––––
(689,286)
–––––––––

–
–––––––––
500
–––––––––

(244,204)
–––––––––
(933,990)
–––––––––

(244,204)
–––––––––
(933,490)
–––––––––

–
–––––––––
500

(220,148)
–––––––––
(1,154,138)

(220,148)
–––––––––
(1,153,638)

––––––––– ––––––––– –––––––––
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Statements of cash flows
The statements of cash flow statements of TAL for each of the three years ended 31 March 2017,
2018 and 2019 are set out below:
Notes
Cash flows from operating activities
Cash generated from/(absorbed by) operations
Interest paid
Net cash outflow from operating activities
Financing activities
Proceeds from borrowings
Proceeds of new bank loans
Repayment of bank loans
Net cash generated from/(used in)
financing activities
Net (decrease)/increase in cash and
cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

14

2017
£
158,387
(158,722)
––––––––
(335)

2018
£
(218,781)
(208,150)
––––––––
(426,931)

2019
£
194,949
(195,000)
––––––––
(51)

– 1,625,000
23,468
–
(23,468) (1,198,068)
–––––––– ––––––––

–
–
–
––––––––

–
––––––––

428,132
––––––––

–
––––––––

(335)
434
––––––––
99

1
99
––––––––
100

(51)
100
––––––––
49

–––––––– –––––––– ––––––––
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1.

Accounting policies

Company Information
TAL is a private company limited by shares incorporated in England and Wales. The registered
office is Richard House, 9 Winckley Square, Preston, PR1 3HP. The principal activity of TAL is
property development.
1.1

Basis of preparation
The Historic Financial Information has been prepared in accordance with International
Financial Reporting Standards (IFRS) as adopted for use in the European Union and IFRIC
Interpretations applicable to companies reporting under IFRS and which are in force at the
reporting date.
The Historic Financial Information is presented in pounds sterling, which is the functional
currency of the company. Monetary amounts in this historic financial information are rounded
to the nearest £.
The historic financial information has been prepared on the historical cost basis. The
principal accounting policies adopted are set out below.

1.2

Changes in accounting standards, amendments and interpretation not yet effective
A number of new standards and amendments to standards and interpretations are effective
for annual periods beginning 1 January 2019 and have not been applied in preparing this
historical financial information. These include:
•

IFRS 16 Leases (1 January 2019)

•

IFRS 17 Insurance Contracts (1 January 2021)

•

IFRIC Uncertainty over Income Tax Treatments (1 January 2019)

•

Amendments to IFRS 9 Prepayment Features with Negative Compensation
(1 January 2019)

•

Amendments to IAS 28 Long-Term Interests in Associates and Joint Ventures
(1 January 2019)*

•

Amendments to IAS 19 Plan amendments, curtailment or settlement (1 January
2019)*

•

Amendments to IFRS 3 Business combinations (1 January 2020)*

•

Amendments to IAS 1 and IAS 8 Definition of material (1 January 2020)*
*

Denotes not yet EU endorsed

None of these IFRSs, IFRIC interpretations or amendments are expected to have a material
impact on the Company.
1.3

Revenue recognition
Revenue is measured based on the consideration specified in a contract with a customer
and excludes amounts collected on behalf of third parties. TAL recognises revenue when it
transfers control of a product or service to a customer.
When cash inflows are deferred and represent a financing arrangement, the fair value of the
consideration is the present value of the future receipts. The difference between the fair
value of the consideration and the nominal amount received is recognised as interest
income.
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Revenue from contracts for the provision of professional services is recognised by reference
to the stage of completion when the stage of completion, costs incurred and costs to
complete can be estimated reliably. The stage of completion is calculated by comparing
costs incurred, mainly in relation to labour costs and materials, as a proportion of total costs.
Where the outcome cannot be estimated reliably, revenue is recognised only to the extent
of the expenses recognised that are recoverable.
1.4

Segmental reporting
TAL currently has one operating segment.

1.5

Going concern
This financial information is prepared on the going concern basis. The directors have a
reasonable expectation that TAL will continue in operational existence for the foreseeable
future.
The Directors assess whether the use of going concern is appropriate, i.e. whether there are
any material uncertainties related to events or conditions that may cast significant doubt on
the ability of TAL to continue as a going concern. The Directors make this assessment in
respect of a period of at least one year from the date of authorisation for issue of the
accounts and have concluded that TAL has sufficient support from the Dickson family to
enable it to continue in operational existence for the foreseeable future. Thus, they continue
to adopt the going concern basis of accounting in preparing the accounts.

1.6

Borrowing costs
Borrowing costs are recognised in the Income Statement in the period in which they are
incurred.

1.7

Inventories
Inventories are stated at the lower of cost and net realisable value. Cost comprises direct
materials and, where applicable, direct labour costs and those overheads that have been
incurred in bringing the inventories to their present location and condition.
Inventories held for distribution at no or nominal consideration are measured at the lower of
replacement cost and cost, adjusted where applicable for any loss of service potential.
Net realisable value is the estimated selling price less all estimated costs of completion and
costs to be incurred in marketing, selling and distribution.

1.8

Cash and cash equivalents
Cash and cash equivalents include cash in hand, deposits held at call with banks, other
short-term liquid investments with original maturities of three months or less, and bank
overdrafts. Bank overdrafts are shown within borrowings in current liabilities.

1.9

Financial instruments
A financial instrument is any contract that gives rise to a financial asset of one entity and a
financial liability or equity instrument of another entity.
Financial assets are classified, at initial recognition, as subsequently measured at amortised
cost, fair value through other comprehensive income (OCI), and fair value through profit or
loss. The classification of financial assets at initial recognition depends on the financial
asset’s contractual cash flow characteristics and TAL’s business model for managing them.
With the exception of trade receivables that do not contain a significant financing component
or for which TAL has applied the practical expedient, TAL initially measures a financial asset
at its fair value plus, in the case of a financial asset not at fair value through profit or loss,
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transaction costs. Trade receivables that do not contain a significant financing component or
for which TAL has applied the practical expedient are measured at the transaction price
determined under IFRS 15. Further details of how transaction price is determined for each
revenue stream is detailed within the revenues accounting policy.
Financial assets at amortised cost (debt instruments)
TAL measures financial assets at amortised cost if both of the following conditions are met:
•

The financial asset is held within a business model with the objective to hold financial
assets in order to collect contractual cash flows; and

•

The contractual terms of the financial asset give rise on specified dates to cash flows
that are solely payments of principal and interest on the principal amount outstanding.

Financial assets at amortised cost are subsequently measured using the effective interest
(EIR) method and are subject to impairment. Gains and losses are recognised in profit or
loss when the asset is derecognised, modified or impaired. TAL’s financial assets held at
amortised cost includes VAT recoverable and other receivables.
Impairment of financial assets
TAL recognises an allowance for expected credit losses (ECLs) for all debt instruments not
held at fair value through profit or loss. ECLs are based on the difference between the
contractual cash flows due in accordance with the contract and all the cash flows that TAL
expects to receive, discounted at an approximation of the original effective interest rate. The
expected cash flows will include cash flows from the sale of collateral held or other credit
enhancements that are integral to the contractual terms.
ECLs are recognised in two stages. For credit exposures for which there has not been a
significant increase in credit risk since initial recognition, ECLs are provided for credit losses
that result from default events that are possible within the next 12-months (a 12-month ECL).
For those credit exposures for which there has been a significant increase in credit risk since
initial recognition, a loss allowance is required for credit losses expected over the remaining
life of the exposure, irrespective of the timing of the default (a lifetime ECL).
1.10 Financial liabilities
Financial liabilities are classified, at initial recognition, as financial liabilities at fair value
through profit or loss, loans and borrowings, payables, or as derivatives designated as
hedging instruments in an effective hedge, as appropriate. All financial liabilities are
recognised initially at fair value and, in the case of loans and borrowings and payables, net
of directly attributable transaction costs. TAL’s financial liabilities include trade and other
payables and amounts due to related parties.
Loans and borrowings
After initial recognition, interest-bearing loans and borrowings are subsequently measured
at amortised cost using the EIR method. Gains and losses are recognised in profit or loss
when the liabilities are derecognised as well as through the EIR amortisation process.
Amortised cost is calculated by taking into account any discount or premium on acquisition
and fees or costs that are an integral part of the EIR. The EIR amortisation is included as
finance costs in the statement of profit or loss.
1.11 Equity instruments
Equity instruments issued by TAL are recorded at the proceeds received, net of direct issue
costs. Dividends payable on equity instruments are recognised as liabilities once they are no
longer at the discretion of the company.
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2.

Operating loss

Operating loss for the year is stated after
charging/(crediting):
Fees payable to the company’s auditor for the
audit of TAL’s financial statements
3.

2017
£

2018
£

2019
£

–

–

8,750

–––––––– –––––––– ––––––––

Employees

The average monthly number of persons (including directors) employed by TAL during the year
was:
Directors
4.

2018

2019

6

6

6

2017
£

2018
£

2019
£

158,722

208,150

195,000

2017
£

2018
£

2019
£

858,588

891,208

931,628

–––––––– –––––––– ––––––––

Finance costs

Interest on bank overdrafts and loans
5.

2017

–––––––– –––––––– ––––––––

Inventories

Work in progress

–––––––– –––––––– ––––––––

The borrowings of TAL are secured over a fixed charge of the land included as part of the property
development.
6.

Trade and other receivables

VAT recoverable
Amounts owed by related parties

2017
£

2018
£

2019
£

494
12,000
–––––––
12,494

1,263
–
–––––––
1,263

5,205
–
–––––––
5,205

2017
£

2018
£

2019
£

1,200

–––––––

–

–––––––

–

–––––––

2017
£

2018
£

2019
£

1,196,868
–
–––––––––
1,196,868

–
1,625,000
–––––––––
1,625,000

–
1,625,000
–––––––––
1,625,000

–––––––

7.

–––––––

–––––––

Borrowings

Unsecured borrowings at amortised cost
Directors’ loans

Secured borrowings at amortised cost
Bank loans
Other loans

––––––––– ––––––––– –––––––––
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Analysis of borrowings
Borrowings are classified based on the amounts that are expected to be settled within the next
12 months and after more than 12 months from the reporting date, as follows:

Current liabilities
8.

2017
£

2018
£

2019
£

1,198,068

1,625,000

1,625,000

2017
£

2018
£

2019
£

3,549
356,750
2,100
––––––––
362,399

5,478
194,508
1,075
––––––––
201,061

19,295
436,400
9,825
––––––––
465,520

2017
£

2018
£

2019
£

100
400
––––––––
500

100
400
––––––––
500

100
400
––––––––
500

––––––––– ––––––––– –––––––––

Trade and other payables

Trade payables
Amounts owed to related parties
Accruals

–––––––– –––––––– ––––––––

9.

Share capital

Ordinary share capital
Issued and fully paid
100 Ordinary A shares of £1 each
400 Ordinary B shares of £1 each

–––––––– –––––––– ––––––––

TAL has two classes of ordinary shares. The ordinary A shares carry the voting rights and the
ordinary B shares carry no voting rights.
TAL does not have an authorised share capital limit.
10.

Loss per share

The calculation of earnings per share is based on the following earnings and numbers of shares:
Weighted average number of shares for the
purpose of loss per share
Loss after tax (£)
Loss per share (£)
11.

2017

2018

2019

500
160,789
321.58

500
244,204
488.41

500
220,148
440.30

Capital risk management

Capital management
TAL’s objectives when managing capital are to safeguard its ability to continue as a going concern
in order to provide the returns for shareholders and benefits for other stakeholders, to operate
within the terms of loan agreements with related parties and to maintain an optimal capital
structure to reduce the cost of capital.
General objectives, policies and processes – risk management
TAL is exposed through its operations to financial instrument risks in the areas of credit risk and
liquidity risk. The Board reviews each of these risks and agrees policies for managing them that
seek to reduce as far as possible without unduly affecting TAL’s competitiveness and flexibility. The
policy for each of the above risks is described in more detail below.
222

Credit risk
Credit risk is the risk that the property project fails to complete and funds are not realised to settle
TAL obligations to third parties. TAL only undertakes projects where there is a defined future tenant
or prospect for sale of the property.
Liquidity risk
Liquidity risk arises from TAL’s management of working capital and is the risk that TAL will
encounter difficulty in meeting its financial obligations as they fall due. TAL’s policy is to review
funding in line with operational cash flow requirements and arrange sufficient funding from related
parties.
TAL is not subject to any externally imposed capital requirements.
12.

Related party transactions

Remuneration of key management personnel
No remuneration has been paid to the directors, who are key management personnel, during the
current and prior year.
Other transactions with related parties
During the year TAL entered into the following transactions with related parties:

Other related parties

2017
£

2018
£

2019
£

12,000

–

–

2017
£

2018
£

2019
£

356,750

194,508

436,400

2017
£

2018
£

2019
£

–––––––– –––––––– ––––––––

The following amounts were outstanding at the reporting end date:

Amounts due to related parties
Other related parties

–––––––– –––––––– ––––––––

No guarantees have been given or received.
13.

Controlling party

The ultimate controlling party of TAL is Mr C Dickson.
14.

Cash generated from operations

Loss for the year after tax
Adjustments for:
Finance costs
Movements in working capital:
Increase in inventories
(Increase)/decrease in trade and other receivables
Increase/(decrease) in trade and other payables
Cash generated from/(absorbed by) operations
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(160,789)

(244,204)

(220,148)

158,722

208,150

195,000

(56,230)
(5,428)
222,112
––––––––
158,387

(32,620)
11,231
(161,338)
––––––––
(218,781)

(40,420)
(3,942)
264,459
––––––––
194,949

–––––––– –––––––– ––––––––

SECTION F: ACCOUNTANT’S REPORT ON THE HISTORICAL FINANCIAL INFORMATION ON
WORKSHOP TRADING HOLDINGS LIMITED
Crowe U.K. LLP
Chartered Accountants
Member of Crowe Global
St Bride’s House
10 Salisbury Square
London EC4Y 8EH, UK
Tel +44 (0)20 7842 7100
Fax +44 (0)20 7583 1720
DX: 0014 London Chancery Lane
www.crowe.co.uk

The Directors
The Barkby Group Plc
Lakeside
Fountain Lane
St Mellons
Cardiff CF3 0FB
finnCap Ltd
60 New Broad Street
London
EC2M 1JJ
Dear Sirs,
Introduction
We report on the audited historical financial information of Workshop Trading Holdings Limited
(“WTHL”) set out in Part VI Section G (the “Historical Financial Information of Workshop Trading
Holdings Limited”) of the Admission document dated 19 December 2019 (the “Document”) of The
Barkby Group Plc (the “Company”). The Historical Financial Information of WTHL has been
prepared for inclusion in the Document on the basis of preparation and accounting policies set out
in note 1 to the Historical Financial Information of WTHL. This report is required by paragraph 20.1
of Annex 1 of the Prospectus Directive Regulation as applied by part (a) of Schedule Two to the
AIM Rules for Companies (the “AIM Rules”) and is given for the purposes of complying with the
AIM Rules and for no other purpose.
Responsibilities
The directors of the Company (the “Directors”) are responsible for preparing the Historical
Financial Information of WTHL in accordance with International Financial Reporting Standards as
adopted by the European Union (“IFRS”).
It is our responsibility to form an opinion on the Historical Financial Information of WTHL as to
whether it gives a true and fair view, for the purposes of the Document and to report our opinion
to you.
Save for any responsibility arising under Paragraph (a) of Schedule Two of the AIM Rules for
Companies to any person as and to the extent there provided, to the fullest extent permitted by law
we do not assume any responsibility and will not accept any liability to any person other than the
addressees of this letter for any loss suffered by any such person as a result of, arising out of, or
in connection with this report or our statement, required by and given solely for the purposes of
complying with Paragraph (a) of Schedule Two of the AIM Rules for Companies, consenting to its
inclusion in the Document.
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Basis of Opinion
We conducted our work in accordance with Standards of Investment Reporting issued by the
Auditing Practices Board in the United Kingdom. Our work included an assessment of evidence
relevant to the amounts and disclosures in the Historical Financial Information of WTHL. It also
included an assessment of significant estimates and judgments made by those responsible for the
preparation of the financial information underlying the Historical Financial Information of WTHL and
whether the accounting policies are appropriate to the entity’s circumstances, consistently applied
and adequately disclosed.
We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance
that the Historical Financial Information of WTHL is free from material misstatement, whether
caused by fraud or other irregularity or error.
Opinion
In our opinion, the Historical Financial Information of WTHL gives, for the purposes of the
Document, a true and fair view of the state of affairs of WTHL as at the date stated and of the
results, financial position, cash flows and changes in equity for the period then ended in
accordance with the basis of preparation set out in note 1 to the Historical Financial Information of
WTHL and International Financial Reporting Standards as adopted by the European Union.
Our work has not been carried out in accordance with auditing or other standards and practices
generally accepted in any jurisdictions other than the United Kingdom and accordingly should not
be relied upon as if it had been carried out in accordance with those other standards and practices.
Declaration
For the purposes of paragraph (a) of Schedule Two of the AIM Rules for Companies, we are
responsible for this report as part of the Document and declare that we have taken all reasonable
care to ensure that the information contained in this report is, to the best of our knowledge, in
accordance with the facts and contains no omission likely to affect its import. This declaration is
included in the Document in compliance with Paragraph (a) of Schedule Two of the AIM Rules.
Yours faithfully,

Crowe U.K. LLP
Chartered Accountants
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SECTION G: HISTORICAL FINANCIAL INFORMATION ON WORKSHOP TRADING HOLDINGS
LIMITED
Statements of profit or loss and other comprehensive income
The statements of comprehensive income of WTHL for each of the three years ended 31 March
2017, 2018 and 2019 are set out below:
Notes
Revenue
Cost of sales

2

Gross profit
Administrative expenses

3

Operating loss
Finance costs

4
6

Loss before taxation
Income tax expense
Loss and total comprehensive
income for the year
Loss per share

2017
£

2018
£

2019
£

7

2,583,624
(1,076,303)
–––––––––
1,507,321
(2,628,919)
–––––––––
(1,121,598)
(9,354)
–––––––––
(1,130,952)
–

2,365,207
(1,141,739)
–––––––––
1,223,468
(2,485,109)
–––––––––
(1,261,641)
(11,035)
–––––––––
(1,272,676)
–

2,563,450
(1,132,911)
–––––––––
1,430,539
(2,434,124)
–––––––––
(1,003,585)
–
–––––––––
(1,003,585)
–

21

(1,130,952)
–––––––––
(1,526.25)

(1,272,676)
–––––––––
(1,717.51)

(1,003,585)
–––––––––
(1,354.37)
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Statements of financial position
The statements of financial position of WTHL as at 31 March 2017, 2018 and 2019 are set out
below:
2017
£

2018
£

2019
£

8
10

38,109
877,204
–––––––––
915,313
–––––––––

33,822
756,101
–––––––––
789,923
–––––––––

35,903
538,727
–––––––––
574,630
–––––––––

11
12

130,890
301,147
17,143
–––––––––
449,180
–––––––––
1,364,493

96,271
280,737
18,461
–––––––––
395,469
–––––––––
1,185,392

135,080
246,109
19,399
–––––––––
400,588
–––––––––
975,218

15
14
16

721,028
2,721,767
24,719
–––––––––
3,467,514
–––––––––
(3,018,334)
–––––––––

907,183
3,653,760
6,700
–––––––––
4,567,643
–––––––––
(4,172,174)
–––––––––

594,906
4,766,148
–
–––––––––
5,361,054
–––––––––
(4,960,466)
–––––––––

16

6,554
–––––––––
6,554
–––––––––
3,474,068
–––––––––
(2,109,575)

–
–––––––––
–
–––––––––
4,567,643
–––––––––
(3,382,251)

–
–––––––––
–
–––––––––
5,361,054
–––––––––
(4,385,836)

741
474,885
1,724,645
(4,309,846)
–––––––––
(2,109,575)

741
474,885
1,724,645
(5,582,522)
–––––––––
(3,382,251)

741
474,885
1,724,645
(6,586,107)
–––––––––
(4,385,836)

Notes
Non-current assets
Intangible assets
Property, plant and equipment

Current assets
Inventories
Trade and other receivables
Cash and cash equivalents

Total assets
Current liabilities
Trade and other payables
Borrowings
Obligations under finance leases

––––––––– ––––––––– –––––––––

Net current liabilities
Non-current liabilities
Obligations under finance leases

Total liabilities
Net liabilities
Equity
Called up share capital
Share premium account
Merger reserve
Retained earnings

––––––––– ––––––––– –––––––––

18
19

Total equity

––––––––– ––––––––– –––––––––
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Statements of changes in equity
The statements of changes in equity of WTHL for each of the three years ended 31 March 2017,
2018 and 2019, are set out below:

Balances at 1 April 2016
Year ended
31 March 2017:
Loss and total
comprehensive income
for the year
Balance at 1 April 2017
Year ended
31 March 2018:
Loss and total
comprehensive income
for the year
Balances at
31 March 2018
Year ended
31 March 2019:
Loss and total
comprehensive income
for the year
Balances at
31 March 2019

Share
Capital
£

Share
premium
account
£

Merger
reserve

741
–––––––––

474,885
–––––––––

1,724,645
–––––––––

(3,178,894)
(978,623)
––––––––– –––––––––

–
–––––––––
741
–––––––––

–
–––––––––
474,885
–––––––––

–
–––––––––
1,724,645
–––––––––

(1,130,952) (1,130,952)
––––––––– –––––––––
(4,309,846) (2,109,575)
––––––––– –––––––––

–
–––––––––

–
–––––––––

–
–––––––––

(1,272,676) (1,272,676)
––––––––– –––––––––

741
–––––––––

474,885
–––––––––

1,724,645
–––––––––

(5,582,522) (3,382,251)
––––––––– –––––––––

–
–––––––––

–
–––––––––

–
–––––––––

(1,003,585) (1,003,585)
––––––––– –––––––––

741

474,885

1,724,645

Retained
earnings
£

(6,586,107)

Total
£

(4,385,836)

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
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Statements of cash flows
The statements of cash flow statements of WTHL for each of the three years ended 31 March
2017, 2018 and 2019, are set out below:
Notes
Cash flows from operating activities
Cash absorbed by operations
Interest paid

23

Net cash outflow from operating activities
Investing activities
Purchase of property, plant and equipment
Purchase of intangible assets
Proceeds on disposal of property,
plant and equipment
Net cash generated/(used) in investing
activities
Financing activities
Receipt of borrowings
Payment of lease liabilities
Net cash generated from financing
activities
Net increase in cash and cash
equivalents
Cash and cash equivalents at
beginning of year
Cash and cash equivalents at end of year

2017
£

2018
£

2019
£

(815,168)
(9,354)
–––––––––
(824,522)

(810,189)
(11,035)
–––––––––
(821,224)

(1,007,124)
–
–––––––––
(1,007,124)

(71,070)
–

(85,128)
–

(90,550)
(7,076)

10,600
–––––––––

250
–––––––––

–
–––––––––

(60,470)
–––––––––

(84,878)
–––––––––

(97,626)
–––––––––

924,671
(38,628)
–––––––––

931,993
(24,573)
–––––––––

1,112,388
(6,700)
–––––––––

886,043
–––––––––

907,420
–––––––––

1,105,688
–––––––––

1,051

1,318

938

16,092
–––––––––
17,143

17,143
–––––––––
18,461

18,461
–––––––––
19,399

––––––––– ––––––––– –––––––––
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NOTES TO THE HISTORICAL FINANCIAL INFORMATION OF WTHL
1.

Accounting policies

Company Information
WTHL is a private company limited by shares incorporated in England and Wales. The registered
office is Richard House, 9 Winckley Square, Preston, PR1 3HP. The principal activity of WTHL is
retail coffee shops.
1.1

Basis of preparation
The Historic Financial Information has been prepared in accordance with International
Financial Reporting Standards (IFRS) as adopted for use in the European Union and IFRIC
Interpretations applicable to companies reporting under IFRS and which are in force at the
reporting date.
The Historic Financial Information is presented in pounds sterling, which is the functional
currency of WTHL. Monetary amounts in this historic financial information are rounded to the
nearest £.
The historic financial information has been prepared on the historical cost basis. The
principal accounting policies adopted are set out below.

1.2

Changes in accounting standards, amendments and interpretation not yet effective
A number of new standards and amendments to standards and interpretations are effective
for annual periods beginning 1 January 2019 and have not been applied in preparing this
historical financial information. These include:
•

IFRS 16 Leases (1 January 2019)

•

IFRS 17 Insurance Contracts (1 January 2021)

•

IFRIC Uncertainty over Income Tax Treatments (1 January 2019)

•

Amendments to IFRS 9 Prepayment Features with Negative Compensation
(1 January 2019)

•

Amendments to IAS 28 Long-Term Interests in Associates and Joint Ventures
(1 January 2019)*

•

Amendments to
(1 January 2019)*

•

Amendments to IFRS 3 Business combinations (1 January 2020)*

•

Amendments to IAS 1 and IAS 8 Definition of material (1 January 2020)*
*

IAS

19

Plan

amendments,

curtailment

or

settlement

Denotes not yet EU endorsed

None of these IFRSs, IFRIC interpretations or amendments are expected to have a material
impact on WTHL.
1.3

Basis of consolidation
The consolidated financial information presents the results of WTHL and its own subsidiary
(“the Group”) as if they form a single entity. Intercompany transactions and balances
between group companies are therefore eliminated in full.
A subsidiary is an entity controlled by the company. Control is the power to govern the
financial and operating policies of the entity so as to obtain benefits from its activities.

230

The consolidated financial information incorporates the results of business combinations
and group reconstructions.
Where merger accounting applies, the results and cash flows of all the combining entities
are brought into the financial information of the combined entity as if it had always existed
and adjusted so as to achieve uniformity of accounting policies. Comparative information
includes the total comprehensive income for all the combining entities for the previous
reporting period and their statement of financial position for the previous reporting date,
adjusted as necessary to achieve uniformity of accounting policies.
WTHL was incorporated on 26 March 2015 and effected the group reconstruction on this
date. WTHL’s subsidiary produces accounts for the year ended 31 March. Since WTHL was
brought into existence only to affect the group reconstruction, the Consolidated Statement
of Comprehensive Income includes the results of the subsidiary company for the year ended
31 March 2019 and the comparative periods, the years ended 31 March 2018 and 31 March
2017.
1.4

Going concern
The financial information has been prepared on the going concern basis on the directors’
assumption that WTHL will continue to meet its obligations as they fall due. During the period
WTHL obtained confirmation of the continued support of directors and of Tarncourt
Investments LLP and was a going concern on the basis of that continued support. Following
Admission, WTHL’s working capital requirements will be part of those of the enlarged group.

1.5

Revenue
Revenue is attributable to the one principal activity of the business and is recognised at an
amount that reflects the consideration to which an entity expects to be entitled in exchange
for transferring goods or services to a customer. Consideration excludes discounts,
allowances for promotional activities, and amounts collected on behalf of other parties, such
as value added tax.
Sale of food and beverage
The contract is established when the customer orders the food or drink item and the
performance obligation is the provision of food and drink by the outlet. The performance
obligation is satisfied when the food and drink is delivered to the customer, and revenue is
recognised at this point at the price for the items purchased. Payment is made on the same
day and consequently there are no contract assets or liabilities.

1.6

Goodwill
Goodwill represents the excess of the cost of acquisition of unincorporated businesses over
the fair value of net assets acquired. It is initially recognised as an asset at cost and is
subsequently measured at cost less impairment losses.
The gain on a bargain purchase is recognised in profit or loss in the period of acquisition.
For the purposes of impairment testing, goodwill is allocated to the cash-generating united
expected to benefit from the acquisition. Cash-generating units to which goodwill has been
allocated are tested for impairment at least annually, or more frequently when there is an
indication that the unit may be impaired. If the recoverable amount of the cash-generating
unit is less than the carrying amount of the unit, the impairment loss is allocated first to
reduce the carrying amount of any goodwill allocated to the unit, and then to the other assets
of the unit pro-rata on the basis of the carrying amount of each asset in the unit. An
impairment loss recognised for goodwill is not subsequently reversed.
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1.7

Intangible assets other than goodwill
Intangible assets acquired separately from a business are recognised at cost and are
subsequently measured at cost less accumulated amortisation and accumulated impairment
losses.
Intangible assets acquired on business combinations are recognised separately from
goodwill at the acquisition date where it is probable that the expected future economic
benefits that are attributable to the asset arises from contractual or other legal rights; and
the intangible asset is separable from the entity.
Amortisation is recognised so as to write off the cost of valuation of assets less their residual
values over their useful lives on the following bases:

1.8

•

Patents & licences – 10% p.a. straight line

•

Other intangible assets – 20% p.a. straight line

Non-current investments
Interests in subsidiaries are initially measured at cost and subsequently measured at cost
less any accumulated impairment losses. The investments are assessed for impairment at
each reporting date and any impairment losses or reversals of impairment losses are
recognised immediately in profit or loss.

1.9

Property, plant and equipment
Property, plant and equipment are initially measured at cost and subsequently measured at
cost or valuation, net of depreciation and any impairment losses.
Depreciation is recognised so as to write off the cost or valuation of assets less their residual
values over their useful lives on the following bases:
Leasehold land and buildings

Over the life of the lease

Fixtures and fittings

20% p.a. straight line

Plant and machinery

33.3% p.a. straight line

Computer equipment

33.3% p.a. straight line

The gain or loss arising on the disposal of an asset is determined as the difference between
the sale proceeds and the carrying value of the asset, and is recognised in the income
statement.
1.10 Impairment of tangible and intangible assets
At each reporting end date, WTHL reviews the carrying amounts of its tangible and
intangible assets to determine whether there is any indication that those assets have
suffered an impairment loss. If any such indication exists, the recoverable amount of the
asset is estimated in order to determine the extent of the impairment loss (if any).
Recoverable amount is the higher of the fair value less costs to sell and value in use. In
assessing value in use, the estimated future cash flows are discounted to their present value
using a pre-tax discount rate that reflects current market assessments of the time value of
money and the risks specific to the asset for which the estimates of future cash flows have
not been adjusted.
If the recoverable amount of an asset is estimated to be less than its carrying amount, the
carrying amount of the asset is reduced to its recoverable amount. An impairment loss is
recognised immediately in profit and loss, unless the relevant asset is carried at a revalued
amount, in which case the impairment loss is treated as a revaluation decrease.
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Where an impairment loss subsequently reverses, the carrying amount of the asset is
increased to the revised estimate of its recoverable amount, but so that the increased
carrying amount does not exceed the carrying amount that would have been determined had
no impairment loss been recognised for the asset in prior years. A reversal of an impairment
loss is recognised immediately in profit or loss, unless the relevant asset is carried at a
revalued amount, in which case the reversal of the impairment loss is treated as a
revaluation increase.
1.11 Inventories
Inventories are stated at the lower of cost and estimated selling price less costs and
comprise principally coffee beans for processing.
Inventories held for distribution at no or nominal consideration are measured at the lower of
replacement cost and cost, adjusted where applicable for any loss of service potential.
Net realisable value is the estimated selling price less all estimated costs of completion and
costs to be incurred in marketing, selling and distribution.
1.12 Cash and cash equivalents
Cash and cash equivalents include cash in hand, deposits held at call with banks, other
short-term liquid investments with original maturities of three months or less, and bank
overdrafts. Bank overdrafts are shown within borrowings in current liabilities.
1.13 Financial instruments
A financial instrument is any contract that gives rise to a financial asset of one entity and a
financial liability or equity instrument of another entity.
Financial assets are classified, at initial recognition, as subsequently measured at amortised
cost, fair value through other comprehensive income (OCI), and fair value through profit or
loss. The classification of financial assets at initial recognition depends on the financial
asset’s contractual cash flow characteristics and WTHL’s business model for managing
them. With the exception of trade receivables that do not contain a significant financing
component or for which WTHL has applied the practical expedient, WTHL initially measures
a financial asset at its fair value plus, in the case of a financial asset not at fair value through
profit or loss, transaction costs. Trade receivables that do not contain a significant financing
component or for which WTHL has applied the practical expedient are measured at the
transaction price determined under IFRS 15. Further details of how transaction price is
determined for each revenue stream is detailed within the revenues accounting policy.
Financial assets at amortised cost (debt instruments)
WTHL measures financial assets at amortised cost if both of the following conditions are
met:
•

The financial asset is held within a business model with the objective to hold financial
assets in order to collect contractual cash flows; and

•

The contractual terms of the financial asset give rise on specified dates to cash flows
that are solely payments of principal and interest on the principal amount outstanding.

Financial assets at amortised cost are subsequently measured using the effective interest
(EIR) method and are subject to impairment. Gains and losses are recognised in profit or
loss when the asset is derecognised, modified or impaired. WTHL’s financial assets held at
amortised cost includes trade receivables, prepayments and other receivables.
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Impairment of financial assets
WTHL recognises an allowance for expected credit losses (ECLs) for all debt instruments
not held at fair value through profit or loss. ECLs are based on the difference between the
contractual cash flows due in accordance with the contract and all the cash flows that WTHL
expects to receive, discounted at an approximation of the original effective interest rate. The
expected cash flows will include cash flows from the sale of collateral held or other credit
enhancements that are integral to the contractual terms.
ECLs are recognised in two stages. For credit exposures for which there has not been a
significant increase in credit risk since initial recognition, ECLs are provided for credit losses
that result from default events that are possible within the next 12-months (a 12-month ECL).
For those credit exposures for which there has been a significant increase in credit risk since
initial recognition, a loss allowance is required for credit losses expected over the remaining
life of the exposure, irrespective of the timing of the default (a lifetime ECL).
1.14 Financial liabilities
Financial liabilities are classified, at initial recognition, as financial liabilities at fair value
through profit or loss, loans and borrowings, payables, or as derivatives designated as
hedging instruments in an effective hedge, as appropriate. All financial liabilities are
recognised initially at fair value and, in the case of loans and borrowings and payables, net
of directly attributable transaction costs. WTHL’s financial liabilities include trade and other
payables and amounts due to related parties.
Loans and borrowings
After initial recognition, interest-bearing loans and borrowings are subsequently measured
at amortised cost using the EIR method. Gains and losses are recognised in profit or loss
when the liabilities are derecognised as well as through the EIR amortisation process.
Amortised cost is calculated by taking into account any discount or premium on acquisition
and fees or costs that are an integral part of the EIR. The EIR amortisation is included as
finance costs in the statement of profit or loss.
1.15 Equity instruments
Equity instruments issued by WTHL are recorded at the proceeds received, net of direct
issue costs. Dividends payable on equity instruments are recognised as liabilities once they
are no longer at the discretion of WTHL.
1.16 Employee benefits
The costs of short-term employee benefits are recognised as a liability and an expense,
unless those costs are required to be recognised as part of the cost of inventories or noncurrent assets.
The cost of any unused holiday entitlement is recognised in the period in which the
employee’s services are received.
Termination benefits are recognised immediately as an expense when WTHL is
demonstrably committed to terminate the employment of an employee or to provide
termination benefits.
1.17 Retirement benefits
Payments to defined contribution retirement benefit schemes are charged as an expense as
they fall due.
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1.18 Leases
Leases are classified as finance leases whenever the terms of the lease transfer
substantially all the risks and rewards of ownership to the lessees. All other leases are
classified as operating leases.
Assets held under finance leases are recognised as assets at the lower of the fair value of
the assets at the date of inception and the present value of the minimum lease payments.
The related liability is included in the statement of financial position as a finance lease
obligation. Lease payments are treated as consisting of capital and interest elements. The
interest is charged to profit or loss so as to produce a constant periodic rate of interest on
the remaining balance of the liability.
Rentals payable under operating leases, less any lease incentives received, are charged to
profit or loss on a straight line basis over the term of the relevant lease except where another
more systematic basis is more representative of the time pattern in which economic benefits
from the leased asset are consumed.
1.19 Foreign exchange
Transactions in currencies other than pounds sterling are recorded at the rates of exchange
prevailing at the dates of the transactions. At each reporting end date, monetary assets and
liabilities that are denominated in foreign currencies are retranslated at the rates prevailing
on the reporting end date. Gains and losses arising on translation are included in the income
statement for the period.
1.20 Key sources of estimation, uncertainty and judgement
WTHL makes estimates and assumptions concerning the future. The resulting accounting
estimates will by definition, seldom equal the related actual results. The estimates and
assumptions that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year are discussed below:
Accounting judgements
(a)

Impairment of non-financial assets
Assets, other than those measured at fair value, are assessed for indicators of
impairment at each balance sheet date. If there is objective evidence of impairment,
an impairment loss is recognised in profit and loss as described below.
An asset is impaired where there is evidence that, as a result of one or more events
that occurred after initial recognition, the estimated recoverable value of the asset has
been reduced.
The Directors use their judgement to assess the costs to be capitalised and level of
obsolescence based on future cash generation.

(b)

Impairment of financial assets
Impairment provisions are recognised when there has been a significant increase in
the credit risk since the initial recognition.

Key sources of uncertainty
(a)

Useful life of intangible assets
The useful life of goodwill, development costs and patents and licences depend on
economic factors and their carrying value is set out in Note 8.
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2.

Revenue

Revenue analysed by class of business
Wholesale coffee and machine sales
Coffee shop income
Ongoing
Closed coffee shops income

2017
£

2018
£

2019
£

848,214
700,186
–––––––––
1,548,400
1,035,224
–––––––––
2,583,624

1,052,261
862,041
–––––––––
1,914,302
450,905
–––––––––
2,365,207

1,051,409
1,287,487
–––––––––
2,338,896
224,554
–––––––––
2,563,450

2017
£

2018
£

2019
£

––––––––– ––––––––– –––––––––

3.

Segmental information

Revenue – ongoing operations
Cost of sales
Gross profit
Administrative expenses
Operating loss – ongoing operations

1,914,302
(981,168)
–––––––––
933,134
(1,886,324)
–––––––––
(953,190)

2,338,896
(1,069,345)
–––––––––
1,269,551
(1,987,822)
–––––––––
(718,271)

1,035,224
(290,753)
–––––––––
744,471
(980,947)
–––––––––

450,905
(160,571)
–––––––––
290,334
(598,785)
–––––––––

224,554
(63,566)
–––––––––
160,988
(446,302)
–––––––––

(236,476)

(308,451)

(285,314)

2,583,624
(1,076,303)
–––––––––
1,507,321
(2,628,919)
–––––––––
(1,121,598)

2,365,207
(1,141,739)
–––––––––
1,223,468
(2,485,109)
–––––––––
(1,261,641)

2,563,450
(1,132,911)
–––––––––
1,430,539
(2,434,124)
–––––––––
(1,003,585)

––––––––– ––––––––– –––––––––

Revenue – closed coffee shops
Cost of sales
Gross profit
Administrative expenses
Operating loss from closed coffee
shop operations

––––––––– ––––––––– –––––––––

Revenue – total reported
Cost of sales
Gross profit
Administrative expenses
Operating loss as reported
4.

1,548,400
(785,550)
–––––––––
762,850
(1,647,972)
–––––––––
(885,122)

––––––––– ––––––––– –––––––––

Operating loss
2017
£

Operating loss for the year is stated after
charging/(crediting):
Exchange losses/(gains)
Fees payable for audit of company’s
financial information
Depreciation of property, plant and equipment
Loss/(profit) on disposal of property,
plant and equipment
Amortisation of intangible assets
Cost of inventories recognised as an expense

2018
£

(32,983)

(18,511)

–
244,673

–
206,231

(10,600)
6,787
1,076,303

(250)
4,287
1,141,739

2019
£

10,629
15,019
157,319
150,605
4,995
1,132,911

––––––––– ––––––––– –––––––––
236

5.

Employees

The average monthly number of persons (including directors) employed by WTHL during the year
was:
2017

2018

2019

59

54

45

2017

2018

2019

1,037,548
81,795
4,969
–––––––––
1,124,312

826,689
66,455
4,844
–––––––––
897,988

939,716
86,296
4,782
–––––––––
1,030,794

2017
£

2018
£

2019
£

2,271
7,083
–
–––––––––
9,354

50
3,987
6,998
–––––––––
11,035

–
–
–
–––––––––
–

2017
£

2018
£

2019
£

–
–––––––––
–

–
–––––––––
–

–
–––––––––
–

––––––––– ––––––––– –––––––––

The aggregate remuneration comprised:
Wages and salaries
Social security costs
Pension costs

––––––––– ––––––––– –––––––––

6.

Finance costs

Interest on bank overdrafts and loans
Interest on lease liabilities
Other interest payable
Total interest expense
7.

––––––––– ––––––––– –––––––––

Income tax expense

Current tax
UK corporation tax on profits for the current period
Total UK current tax

––––––––– ––––––––– –––––––––

The charge for the year can be reconciled to the profit/(loss) per the income statement as follows:

Profit/(loss) before taxation
Expected tax charge/(credit) based on a corporation
tax rate of 19.00% (2017: 20%)
Effect of losses carried forward
Taxation charge for the year
Taxation charged in the financial statements

2017
£
(1,130,952)

2018
£
(1,272,676)

2019
£
(1,003,585)

(226,190)
226,190
–––––––––
–

(241,808)
241,808
–––––––––
–

(190,681)
190,681
–––––––––
–

––––––––– ––––––––– –––––––––
––––––––– ––––––––– –––––––––
––––––––– ––––––––– –––––––––
–

–

–

There is no deferred taxation charge and no unrecognised deferred tax impact on income tax
expense. The deferred taxation asset arising from trading losses carried forward not recognised
amounts to approximately £1 million.
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8.

Intangible assets

Cost
At 1 April 2016
At 31 March 2017
At 31 March 2018
Additions – purchased
At 31 March 2019
Amortisation and impairment
At 1 April 2016
Charge for the year
At 31 March 2017
Charge for the year
At 31 March 2018
Charge for the year
At 31 March 2019
Carrying amount
At 31 March 2017

Goodwill
£

Development
costs
£

Total
£

42,396
––––––––
42,396
––––––––
42,396
7,076
––––––––
49,472
––––––––

100,000
––––––––
100,000
––––––––
100,000
–
––––––––
100,000
––––––––

6,369
––––––––
6,369
––––––––
6,369
–
––––––––
6,369
––––––––

148,765
––––––––
148,765
––––––––
148,765
7,076
––––––––
155,841
––––––––

–
4,287
––––––––
4,287
4,287
––––––––
8,574
4,995
––––––––
13,569
––––––––

97,502
2,498
––––––––
100,000
–
––––––––
100,000
–
––––––––
100,000
––––––––

6,367
2
––––––––
6,369
–
––––––––
6,369
–
––––––––
6,369
––––––––

103,869
6,787
––––––––
110,656
4,287
––––––––
114,943
4,995
––––––––
119,938
––––––––

38,109

–

–

38,109

33,822

–

–

33,822

35,903

–

–

35,903

2017
£

2018
£

2019
£

641

641

641

–––––––– –––––––– –––––––– ––––––––
–––––––– –––––––– –––––––– ––––––––
–––––––– –––––––– –––––––– ––––––––

At 31 March 2018
At 31 March 2019
9.

Patents &
licences
£

Investments

Company

Non-current investments in subsidiary

–––––––– –––––––– ––––––––

Details of WTHL’s subsidiary at 31 March 2019 are as follows:
Name of undertaking
Workshop Trading (London)
Limited

Country of
incorporation

Ownership
interest (%)

England & Wales

100
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Voting power
held (%)
100

Nature of business
Operation of speciality
coffee houses and brand.

10.

Property, plant and equipment
Leasehold
land and
buildings
£

Cost
At 1 April 2016
Additions
At 31 March 2017
Additions
At 31 March 2018
Additions
Disposals
At 31 March 2019
Accumulated depreciation
and impairment
At 1 April 2016
Charge for the year
At 31 March 2017
Charge for the year
At 31 March 2018
Charge for the year
Disposals
At 31 March 2019
Carrying amount
At 31 March 2019
At 31 March 2018
At 31 March 2017
11.

Fixtures
and
fittings
£

Plant
and
machinery
£

Computer
equipment
£

Total
£

1,413,498
34,317
–––––––––
1,447,815
5,248
–––––––––
1,453,063
2,030
(299,164)
–––––––––
1,155,929
–––––––––

120,750
20,939
–––––––––
141,689
32,392
–––––––––
174,081
75,013
(244)
–––––––––
248,850
–––––––––

460,742
4,621
–––––––––
465,363
26,615
–––––––––
491,978
–
(198)
–––––––––
491,780
–––––––––

59,612
11,193
–––––––––
70,805
20,873
–––––––––
91,678
13,507
–
–––––––––
105,185
–––––––––

2,054,602
71,070
–––––––––
2,125,672
85,128
–––––––––
2,210,800
90,550
(299,606)
–––––––––
2,001,744
–––––––––

472,009
162,032
–––––––––
634,041
129,688
–––––––––
763,729
–––––––––
98,806
(149,001)
–––––––––
713,534
–––––––––

92,615
27,459
–––––––––
120,074
16,760
–––––––––
136,834
–––––––––
42,102
–
–––––––––
178,936
–––––––––

387,093
45,640
–––––––––
432,733
41,304
–––––––––
474,037
–––––––––
8,872
–
–––––––––
482,909
–––––––––

52,078
9,542
–––––––––
61,620
18,479
–––––––––
80,099
–––––––––
7,539
–
–––––––––
87,638
–––––––––

1,003,795
244,673
–––––––––
1,248,468
206,231
–––––––––
1,454,699
–––––––––
157,319
(149,001)
–––––––––
1,463,017
–––––––––

442,395

69,914

8,871

17,547

538,727

689,334

37,247

17,941

11,579

756,101

813,774

21,615

32,630

9,185

877,204

––––––––– ––––––––– ––––––––– ––––––––– –––––––––
––––––––– ––––––––– ––––––––– ––––––––– –––––––––
––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Inventories

Raw materials

2017
£

2018
£

2019
£

130,890
––––––––
130,890

96,271
––––––––
96,271

135,080
––––––––
135,080

–––––––– –––––––– ––––––––

12.

Trade and other receivables

Trade receivables
Amounts owed by
subsidiary
Other receivables
Prepayments

Group
2017
£

Group
2018
£

Group
2019
£

Company
2017
£

Company
2018
£

Company
2019
£

76,263

69,247

143,595

–

–

–

–
66,746
158,138
–––––––
301,147

–
76,719
134,771
–––––––
280,737

–
64,917
37,597
–––––––
246,109

432,603
–
–
–––––––
432,603

432,603
–
–
–––––––
432,603

425,527
–
–
–––––––
425,527

––––––– ––––––– ––––––– ––––––– ––––––– –––––––
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13.

Trade receivables – credit risk

Fair value of trade receivables
The directors consider that the carrying amount of trade and other receivables is approximately
equal to their fair value.
No significant receivable balances are impaired at the reporting end date.
14.

Borrowings

Unsecured borrowings at amortised cost
Directors’ loans
Other loans
Loans from related party

2017
£

2018
£

2019
£

1,096,767
–
1,625,000
–––––––––
2,721,767

1,127,767
–
2,525,993
–––––––––
3,653,760

1,150,148
143,008
3,472,992
–––––––––
4,766,148

––––––––– ––––––––– –––––––––

All changes in liabilities arise from cashflow movements.

Mr C Dickson and Mr J Dickson have issued personal guarantees over the other loans in WTHL.
Borrowings are unsecured and by agreement between the parties did not bear interest in 2019.
The related party is Tarncourt Ambit Properties Limited for 2019 (2017 and 2018: Tarncourt
Investments LLP).
15.

Trade and other payables

Trade payables
Accruals
Social security and other taxation
Other payables

2017
£

2018
£

2019
£

536,744
24,774
46,116
113,394
––––––––
721,028

467,440
178,500
43,401
217,842
––––––––
907,183

410,912
22,327
40,323
121,344
––––––––
594,906

–––––––– –––––––– ––––––––

16.

Obligations under finance leases
Minimum lease payments
2017
2018
2019
£
£
£

Within one year
In two to five years

24,719
6,554
–––––––
31,273

6,700
–
–––––––
6,700

–
–
–––––––
–

2017
£
24,719
–
–––––––
24,719

Present value
2018
£
6,700
–
–––––––
6,700

2019
£
–
–
–––––––
–

––––––– ––––––– ––––––– ––––––– ––––––– –––––––

Finance lease obligations are classified based on the amounts that are expected to be settled
within the next 12 months and after more than 12 months from the reporting date, as follows:

Current liabilities
Non-current liabilities

2017
£

2018
£

2019
£

24,719
6,554
––––––––
31,273

6,700
–
––––––––
6,700

–
–
––––––––
–

–––––––– –––––––– ––––––––
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Amounts recognised in profit or loss
include the following:
Interest on lease liabilities
17.

2017
£

2018
£

2019
£

7,083

3,987

–

–––––––– –––––––– ––––––––

Retirement benefit schemes

Defined contribution schemes
WTHL operates a defined contribution scheme for all qualifying employees. The assets of the
scheme are held separately from those of WTHL in an independently administered fund.
The total costs charged to income in respect of defined contribution plans is £6,182 (2018 –
£5,542).
18.

Share capital

Ordinary share capital
Issued and fully paid
72,300 Ordinary shares of 1p each
1,800 B Ordinary shares of 1p each

2017
£

2018
£

2019
£

723
18
––––––––
741

723
18
––––––––
741

723
18
––––––––
741

–––––––– –––––––– ––––––––

WTHL has two classes of ordinary shares. The ordinary A shares carry the voting rights and the
ordinary B shares carry no voting rights.
WTHL does not have an authorised share capital limit.
19.

Merger reserve

The merger reserve arises as a result of the group reconstruction which was enacted during 2016.
20.

Operating lease commitments

Lessee
Amounts recognised in profit or loss as an expense during the period in respect of operating lease
arrangements are as follows:

Minimum lease payments under operating leases

2017
£

2018
£

2019
£

329,336

273,412

252,679

–––––––– –––––––– ––––––––

The minimum lease commitments for existing leases at 31 March 2019 are as follows:

2019
£
Less than 1 year
Between 2 and 5 years

308,250
452,625
––––––––
760,875

Minimum lease commitments

––––––––
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21.

Loss per share

The calculation of earnings per share is based on the following earnings and numbers of shares:
Weighted average number of shares for the
purpose of loss per share
Loss after tax (£)
Loss per share (£)
22.

2017

2018

2019

741
1,130,952
1,526.25

741
1,272,676
1,717.51

741
1,003,585
1,354.37

Capital risk management

Capital management
WTHL’s objectives when managing capital are to safeguard its ability to continue as a going
concern in order to provide the returns for shareholders and benefits for other stakeholders, to
operate within the terms of loan agreements with related parties and to maintain an optimal capital
structure to reduce the cost of capital.
General objectives, policies and processes – risk management
WTHL is exposed through its operations to financial instrument risks in the areas of credit risk and
liquidity risk. The Board reviews each of these risks and agrees policies for managing them that
seek to reduce as far as possible without unduly affecting WTHL’s competitiveness and flexibility.
The policy for each of the above risks is described in more detail below.
Credit risk
Credit risk arises from WTHL giving credit to its customers and the risk that amounts are not fully
recoverable from trade and other receivables. WTHL’s policy is to review offering customers credit
and monitoring settlements to provide evidence of suitability to be offered credit.
Liquidity risk
Liquidity risk arises from WTHL’s management of working capital and is the risk that WTHL will
encounter difficulty in meeting its financial obligations as they fall due. WTHL’s policy is to review
funding in line with operational cash flow requirements and arrange sufficient funding from related
parties.
WTHL is not subject to any externally imposed capital requirements.
23.

Cash generated from operations
2017
£

Loss for the year after tax
Adjustments for:
Finance costs
Loss/(gain) on disposal of property, plant
and equipment
Amortisation and impairment of intangible assets
Deprecation and impairment of property,
plant and equipment
Movements in working capital:
(Increase)/decrease in inventories
Decrease/(increase) in trade and other receivables
(Decrease)/increase in trade and other payables
Cash absorbed by operations

(1,130,952)
9,354
(10,600)
6,787
244,673
(28,206)
(8,323)
102,099
–––––––––
(815,168)

2018
£
(1,272,676)
11,035
(250)
4,287
206,231
34,619
20,410
186,155
–––––––––
(810,189)

2019
£
(1,003,585)
–
150,605
4,995
157,319
(38,809)
34,628
(312,277)
–––––––––
(1,007,124)

––––––––– ––––––––– –––––––––
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SECTION H: ACCOUNTANT’S REPORT ON THE HISTORICAL FINANCIAL INFORMATION ON
TURF TO TABLE LTD
Crowe U.K. LLP
Chartered Accountants
Member of Crowe Global
St Bride’s House
10 Salisbury Square
London EC4Y 8EH, UK
Tel +44 (0)20 7842 7100
Fax +44 (0)20 7583 1720
DX: 0014 London Chancery Lane
www.crowe.co.uk

The Directors
The Barkby Group Plc
Lakeside
Fountain Lane
St Mellons
Cardiff CF3 0FB
finnCap Ltd
60 New Broad Street
London
EC2M 1JJ
Dear Sirs,
Introduction
We report on the audited historical financial information of Turf to Table Limited (“T2T”) set out in
Part VI Section I (the “Historical Financial Information of Turf to Table Limited”) of the Admission
document dated 19 December 2019 (the “Document”) of The Barkby Group Plc (the “Company”).
The Historical Financial Information of T2T has been prepared for inclusion in the Document on
the basis of preparation and accounting policies set out in note 1 to the Historical Financial
Information of T2T. This report is required by paragraph 20.1 of Annex 1 of the Prospectus
Directive Regulation as applied by part (a) of Schedule Two to the AIM Rules for Companies (the
“AIM Rules”) and is given for the purposes of complying with the AIM Rules and for no other
purpose.
We have neither audited nor reviewed the financial information on T2T for the year ended
31 August 2016 which has been included for comparative purposes only and accordingly do not
express an opinion thereon.
Responsibilities
The directors of the Company (the “Directors”) are responsible for preparing the Historical
Financial Information of T2T in accordance with International Financial Reporting Standards as
adopted by the European Union (“IFRS”).
It is our responsibility to form an opinion on the Historical Financial Information of T2T as to
whether it gives a true and fair view, for the purposes of the Document and to report our opinion
to you.
Save for any responsibility arising under Paragraph (a) of Schedule Two of the AIM Rules for
Companies to any person as and to the extent there provided, to the fullest extent permitted by law
we do not assume any responsibility and will not accept any liability to any person other than the
addressees of this letter for any loss suffered by any such person as a result of, arising out of, or
in connection with this report or our statement, required by and given solely for the purposes of
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complying with Paragraph (a) of Schedule Two of the AIM Rules for Companies, consenting to its
inclusion in the Document.
Basis of Opinion
We conducted our work in accordance with Standards of Investment Reporting issued by the
Auditing Practices Board in the United Kingdom. Our work included an assessment of evidence
relevant to the amounts and disclosures in the Historical Financial Information of T2T. It also
included an assessment of significant estimates and judgments made by those responsible for the
preparation of the financial information underlying the Historical Financial Information of T2T and
whether the accounting policies are appropriate to the entity’s circumstances, consistently applied
and adequately disclosed.
We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance
that the Historical Financial Information of T2T is free from material misstatement, whether caused
by fraud or other irregularity or error.
Opinion
In our opinion, the Historical Financial Information of T2T gives, for the purposes of the Document,
a true and fair view of the state of affairs of T2T as at the date stated and of the results, financial
position, cash flows and changes in equity for the period then ended in accordance with the basis
of preparation set out in note 1 to the Historical Financial Information of T2T and International
Financial Reporting Standards as adopted by the European Union.
Our work has not been carried out in accordance with auditing or other standards and practices
generally accepted in any jurisdictions other than the United Kingdom and accordingly should not
be relied upon as if it had been carried out in accordance with those other standards and practices.
Declaration
For the purposes of paragraph (a) of Schedule Two of the AIM Rules for Companies, we are
responsible for this report as part of the Document and declare that we have taken all reasonable
care to ensure that the information contained in this report is, to the best of our knowledge, in
accordance with the facts and contains no omission likely to affect its import. This declaration is
included in the Document in compliance with Paragraph (a) of Schedule Two of the AIM Rules.
Yours faithfully,

Crowe U.K. LLP
Chartered Accountants
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SECTION I: HISTORICAL FINANCIAL INFORMATION ON TURF TO TABLE LTD
Statements of profit or loss and other comprehensive income
The statements of comprehensive income of T2T for each of the two years ended 31 August 2016
and 2017 and the period ended 25 June 2018 are set out below:
Note
Revenue
Cost of Sales
Gross Profit
Administrative costs
Other administrative expenses
Operating profit/(loss)
Exceptional items
Finance income
Finance costs
Profit/(loss) before taxation
Income tax (expense)/credit
TOTAL COMPREHENSIVE LOSS
FOR THE YEAR
Loss per share:
Basic and diluted

18

5
6

13
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31-Aug-16
Unaudited

31-Aug-17
Audited

25-Jun-18
Audited

2,218,236
(1,554,268)
–––––––––
663,968
(702,145)
1,040
–––––––––
(37,137)
(31,683)
13
(10,110)
–––––––––
(78,917)
(3,028)

2,366,930
(1,649,364)
–––––––––
717,566
(903,734)
14,134
–––––––––
(172,034)
(26,874)
–
(12,107)
–––––––––
(211,015)
2,820

2,512,131
(823,955)
–––––––––
1,688,176
(1,044,316)
(674,775)
–––––––––
(30,915)
–
–
(12,941)
–––––––––
(43,856)
–

(81,945)

(208,195)

(43,856)

(0.13)

(0.31)

(0.06)

––––––––– ––––––––– –––––––––
––––––––– ––––––––– –––––––––

Statements of financial position
The statements of financial position of T2T as at 31 August 2016 and 2017 and 25 June 2018 are
set out below:
31-Aug-16
Unaudited

31-Aug-17
Audited

25-Jun-18
Audited

7

825,765
–––––––––
825,765

980,662
–––––––––
980,662

948,329
–––––––––
948,329

8
9

16,742
67,653
158,143
–––––––––
242,538
–––––––––
1,068,303

20,749
58,434
94,381
–––––––––
173,564
–––––––––
1,154,226

32,314
162,145
–
–––––––––
194,459
–––––––––
1,142,788

629,498
(99,487)
–––––––––
530,011

811,481
(307,682)
–––––––––
503,799

811,481
(351,538)
–––––––––
459,943

–
276,318
–––––––––
276,318

42,267
257,418
–––––––––
299,685

28,355
254,049
–––––––––
282,404

162,732
74,794
2,827
2,820
18,801
–
–––––––––
261,974
538,292
–––––––––
1,068,303

163,697
127,343
40,802
–
18,900
–
–––––––––
350,742
650,427
–––––––––
1,154,226

258,858
95,303
–
–
–
46,280
–––––––––
400,441
682,845
–––––––––
1,142,788

Note
Non-current assets
Property, plant and equipment
Total non-current assets
Current Assets
Inventories
Trade and other receivables
Cash and bank balances
Total current assets
Total Assets
Equity
Issued capital and share premium
Retained losses
Total equity
Non-current liabilities
Finance lease obligation
Bank borrowings
Total non-current liabilities
Current Liabilities
Trade and other payables
Current tax liabilities
Accruals
Deferred tax
Bank borrowings
Bank overdraft

––––––––– ––––––––– –––––––––

10

12

11

12

Total current liabilities
Total liabilities
Total equity and liabilities

––––––––– ––––––––– –––––––––
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Statements of changes in equity
The statements of changes in equity of T2T for each of the two years ended 31 August 2016 and
2017, and the period ended 25 June 2018 are set out below:

Balance at 31 August 2016
Shares issued
Total comprehensive income
for the year
Balance at 31 August 2017
Shares issued
Total comprehensive income
for the year
Balance at 25 June 2018

Share
capital
£

Share
premium
£

Retained
profits
£

393,163
81,982

236,335
100,001

(99,487)
–

–
–––––––––
475,145
–

–
–––––––––
336,336
–

(208,195)
–––––––––
(307,682)
–

(208,195)
–––––––––
503,799
–

–
–––––––––
475,145

–
–––––––––
336,336

(43,856)
–––––––––
(351,538)

(43,856)
–––––––––
459,943

Total
£
530,011
181,983

––––––––– ––––––––– ––––––––– –––––––––
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Statements of cash flows
The statements of cash flow statements of T2T for each of the two years ended 31 August 2016
and 2017, and the period ended 25 June 2018 are set out below:
2016
Unaudited
Cash flows from operating activities
Profit for the year
Adjustment for:
Finance costs
Finance income
Depreciation or amortisation

(78,917)
10,110
(13)
76,400
––––––––

Operating cash flows before movements
in working capital
(Increase)/decrease in inventories
(Increase)/decrease in trade and
other receivables
(Increase)/decrease in trade and
other payables
(Increase)/decrease in deferred taxation

7,580
(9,479)
101,348

Cash generated from operating activities
Interest paid
Finance income received
Net cash (used in)/generated from
operating activities
Cash flows from investing activities
Acquisition of property, plant and equipment
Net cash used in investing activities
Cash flows from financing activities
Proceeds from bank borrowings
Repayment of bank borrowings
and finance leases
Interest paid
Issue of share capital

Net increase/(decrease) in cash and
cash equivalents
Cash and equivalent at beginning of period
Cash and equivalent at end of period

2018
Audited

(211,015)

(43,856)

12,107
–
77,385
––––––––

12,941
–
55,289
––––––––

(121,523)
(4,007)

24,374
(11,565)

27,535

(103,711)

93,395
(2,820)
––––––––
190,024
(10,110)
13
––––––––

112,620
2,820
––––––––
17,445
(12,107)
–
––––––––

23,577
–
––––––––
(67,325)
(12,941)
–
––––––––

179,927
––––––––

5,338
––––––––

(80,266)
––––––––

(820,807)
––––––––
(820,807)
––––––––

(232,282)
––––––––
(232,282)
––––––––

(22,956)
––––––––
(22,956)
––––––––

295,119

Net cash from financing activities

2017
Audited

–

–

–
–
442,018
––––––––
737,137
––––––––

(30,908)
12,107
181,983
––––––––
163,182
––––––––

(50,380)
12,941
–
––––––––
(37,439)
––––––––

96,257
61,886
––––––––
158,143

(63,762)
158,143
––––––––
94,381

(140,661)
94,381
––––––––
(46,280)

–––––––– –––––––– ––––––––
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NOTES TO THE HISTORICAL FINANCIAL INFORMATION OF T2T
1.

GENERAL INFORMATION

T2T is a private company limited by shares and was incorporated on 29 July 2008 in England, UK.
The registered office and principal place of business during the period was The Five Alls, Filkins,
Lechlade, Gloucestershire, GL7 3JQ.
The principal activity of T2T during the period was the operation of three licenced restaurants.
2.

BASIS OF PREPARATION

The historical financial information of T2T for the year ended 31 August 2016 has been extracted
from unaudited management information of T2T as adjusted by the Directors and is included for
comparative purposes only.
The historical financial information of T2T has been prepared on the historical cost basis except
for certain properties and financial instruments that are measured at revalued amounts or fair
values at the end of each reporting period, as explained in the accounting policies below.
Historical cost is generally based on the fair value of the consideration given in exchange for goods
and services.
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date, regardless of whether
that price is directly observable or estimated using another valuation technique. In estimating the
fair value of an asset or a liability, T2T takes into account the characteristics of the asset or liability
if market participants would take those characteristics into account when pricing the asset or
liability at the measurement date. Fair value for measurement and/or disclosure purposes in the
historical financial information is determined on such a basis, except for share-based payment
transactions that are within the scope of IFRS 2, leasing transactions that are within the scope of
IAS 17, and measurements that have some similarities to fair value but are not fair value, such as
net realisable value in IAS 2 or value in use in IAS 36.
In addition, for financial reporting purposes, fair value measurements are categorised into Level 1,
2 or 3 based on the degree to which the inputs to the fair value measurements are observable and
the significance of the inputs to the fair value measurement in its entirety, which are described as
follows:
•

Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or
liabilities that the entity can access at the measurement date;

•

Level 2 inputs are inputs, other than quoted prices included within Level 1, that are
observable for the asset or liability, either directly or indirectly; and

•

Level 3 inputs are unobservable inputs for the asset or liability.

3.

SIGNIFICANT ACCOUNTING POLICIES

3.1

Statement of compliance
The financial Information have been prepared in accordance with International Financial
Reporting Standards as adopted by the EU.

3.2

Revenue recognition
Revenue represents external sales (excluding taxes) of goods and services net of discounts
measured based on the consideration to which the Company expects to be entitled in a
contract with a customer and excludes amounts collected on behalf of third parties.
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Revenue principally consists of drink, food and accommodation sales, which are recognised
at the point at which goods and services are provided. Revenue for bedroom
accommodation is recognised at the point the services are rendered.
As regards the provision of T2T’s services, the Directors consider that these performance
obligations are satisfied over time and that the method currently used to measure the
progress towards complete satisfaction of these performance obligations will continue to be
appropriate under IFRS 15.
3.3

Functional currency
The financial information is presented in the currency of the primary economic environment
in which the entity operates, which is the functional currency.
The financial information is presented in British Sterling (“£”), which is T2T’s functional
currency and the presentation currency.

3.4

Employee benefits
Wages, salaries, paid annual leave and sick leave, bonuses and non-monetary benefits are
measured on an undiscounted basis and are recognised in profit or loss in the period in
which the associated services are rendered by employees of T2T.

3.5

Income taxes
Income tax for the year comprises current and deferred tax.
Current tax is the expected amount of income taxes payable in respect of the taxable profit
for the reporting period and is measured using the tax rates that have been enacted or
substantively enacted at the end of the reporting period, and any adjustment to tax payable
in respect of previous financial years.
Deferred tax is provided in full, using the liability method, on temporary differences arising
between the tax bases of assets and liabilities and their carrying amounts in the historical
financial information.
Deferred tax liabilities are recognised for all taxable temporary differences other than those
that arise from the initial recognition of an asset or liability in a transaction which is not a
business combination and at the time of the transaction, affects neither accounting profit nor
taxable profit.
Deferred tax assets are recognised for all deductible temporary differences, unused tax
losses and unused tax credits to the extent that it is probable that future taxable profits will
be available against which the deductible temporary differences, unused tax losses and
unused tax credits can be utilised. The carrying amounts of deferred tax assets are reviewed
at the end of each reporting period and reduced to the extent that it is no longer probable
that sufficient future taxable profits will be available to allow all or part of the deferred tax
assets to be utilised.
Deferred tax assets and liabilities are measured at the tax rates that are expected to apply
in the period when the asset is realised or the liability is settled, based on the tax rates that
have been enacted or substantively enacted at the end of the reporting period.
Deferred tax assets and liabilities are offset when there is a legally enforceable right to set
off current tax assets against current tax liabilities and when the deferred income taxes relate
to the same taxation authority.
Deferred tax relating to items recognised outside profit or loss is recognised outside profit or
loss. Deferred tax items are recognised in correlation to the underlying transactions either in
other comprehensive income or directly in equity.
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3.6

Property, plant and equipment
(a)

Owned Assets
Items of property, plant and equipment are stated at cost less accumulated
depreciation and any accumulated impairment losses, if any. The cost of an asset
comprises its purchase price and any directly attributable costs of bringing the asset
to the location and condition for its intended use.

(b)

Depreciation
Depreciation is provided at rates calculated to write off the cost less estimated residual
value of each asset over its expected useful life, with effect from the first full year of
ownership, as follows:

(c)

Freehold property

2% straight line

Plant and Machinery

25% straight line

Fixtures and Fittings

25% straight line

Computer Equipment

25% straight line

Cost
Subsequent costs are included in the asset’s carrying amount or recognised as a
separate asset, as appropriate, only when the cost is incurred and it is probable that
the future economic benefits associated with the asset will flow to T2T and the cost of
the asset can be measured reliably. The carrying amount of parts that are replaced is
derecognised. The costs of the day-to-day servicing of property, plant and equipment
are recognised in profit or loss as incurred.
An item of property, plant and equipment is derecognised upon disposal or when no
future economic benefits are expected from its use. Any gain or loss arising from
derecognition of the asset is recognised in profit or loss. The revaluation reserve
included in equity is transferred directly to retained profits on retirement or disposal of
the asset.

3.7

Impairment of tangible assets
At the end of each reporting period, T2T reviews the carrying amounts of its tangible assets
to determine whether there is any indication that those assets have suffered an impairment
loss. If any such indication exists, the recoverable amount of the asset is estimated in order
to determine the extent of the impairment loss (if any). When it is not possible to estimate
the recoverable amount of an individual asset, T2T estimates the recoverable amount of the
cash-generating unit to which the asset belongs. When a reasonable and consistent basis
of allocation can be identified.
Recoverable amount is the higher of fair value less costs of disposal and value in use. In
assessing value in use, the estimated future cash flows are discounted to their present value
using a pre-tax discount rate that reflects current market assessments of the time value of
money and the risks specific to the asset for which the estimates of future cash flows have
not been adjusted.

3.8

Inventories
Inventories are counted independently and stated at the lower of cost and net realisable
value. Cost is calculated using the First In First Out method. Net realisable value is the
estimated selling price in the ordinary course of business, less estimated costs of completion
and the estimated costs to sell.
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3.9

Financial instruments
(a)

Recognition, initial measurement and derecognition
Financial assets and financial liabilities are recognised when T2T becomes a party to
the contractual provisions of the financial instrument and, with the exception of trade
receivables, are measured initially at fair value adjusted for transaction costs. Trade
receivables are initially recognised at their original invoiced amounts.
Subsequent measurement of financial assets and financial liabilities is described
below. Financial assets are derecognised when the contractual rights to the cash flows
from the financial asset expire, or when the financial asset and substantially all the
risks and rewards are transferred. A financial liability is derecognised when it is
extinguished, discharged, cancelled or expires.

(b)

Classification and subsequent measurement of financial assets
For the purpose of subsequent measurement financial assets are classified into the
following categories upon initial recognition:
Financial assets at amortised cost
Financial assets held within a business model whose objective is to collect contractual
cash flows which are solely payments of principals and interest are classified as
subsequently measured at amortised cost using the effective interest method, less
provision for impairment. Discounting is omitted where the effect of discounting is
immaterial. T2T’s cash and cash equivalents, trade and other receivables fall into this
category of financial instruments.
The carrying amount of the financial asset at amortised cost is reduced through the
use of an allowance account, and the amount of the loss is recognised in the profit or
loss within ‘cost of sales’. When a trade or other receivable is uncollectible, it is written
off against the allowance account for trade and other receivables. Subsequent
recoveries of amounts previously written off are credited against ‘cost of sales’ in the
profit or loss.
Cash and cash equivalents
Cash and cash equivalents comprise cash at bank and in hand and other short term
highly liquid deposits with original maturities of three months or less.

(c)

Classification and subsequent measurement of financial liabilities
T2T’s financial liabilities include trade and certain other payables. Financial liabilities
are measured subsequently at amortised cost using the effective interest rate.
Trade and other payables
Trade and other payables are recognised initially at fair value and subsequently
measured at amortised cost using the effective interest method. These amounts
represent liabilities for goods and services provided to T2T prior to the end of the
financial period, which are unpaid.
Borrowings
Borrowings are recognised initially at fair value, net of transaction costs
incurred. Borrowings are subsequently stated at amortised cost; any difference
between the proceeds (net of transaction costs) and the redemption value is
recognised in profit or loss over the period of the borrowings using the effective
interest method.
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Classification of shares as debt or equity
When shares are issued, any component that creates a financial liability of T2T is
presented as a liability in the statement of financial position; measured initially at fair
value net of transaction costs and thereafter at amortised cost until extinguished on
conversion or redemption. The corresponding dividends relating to the liability
component are charged as interest expense in profit or loss. The initial fair value of the
liability component is determined using a market rate for an equivalent liability without
a conversion feature.
The remainder of the proceeds on issue is allocated to the equity component and
included in shareholders’ equity, net of transaction costs.
The carrying amount of the equity component is not remeasured in subsequent years.
T2T’s ordinary shares are classified as equity instruments. For the purposes of the
disclosures given in note 10, T2T considers its capital to comprise its ordinary share
capital, share premium and accumulated retained earnings. There have been no
changes to what T2T considers to be capital since the prior year.
4.

CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION
UNCERTAINTY

Estimates and judgements are continually evaluated by the directors and management and are
based on historical experience and other factors, including expectations of future events that are
believed to be reasonable under the circumstances. The estimates and judgements that affect the
application of T2T’s accounting policies and disclosures, and have a significant risk of causing a
material adjustment to the carrying amounts of assets, liabilities, income and expenses are
discussed below:
(a)

Depreciation of property, plant and equipment
The estimates for the residual values, useful lives and related depreciation charges for the
property, plant and equipment are based on commercial factors which could change
significantly as a result of technical innovations and competitors’ actions in response to the
market conditions. Changes in the expected level of usage and technological development
could impact the economic useful lives and the residual values of these assets, therefore
future depreciation charges could be revised.

5.

PROFIT BEFORE TAXATION

Profit before taxation is arrived at after charging:
Directors’ remuneration
Depreciation and amortisation
Interest expense
Staff costs:
Key management personnel (inc Directors)
Defined contribution pension scheme
Other personnel staff costs
Inventory recognised as an expense

31-Aug-16
Unaudited

31-Aug-17
Audited

25-Jun-18
Audited

53,632
76,400
10,110

54,309
77,385
12,107

53,053
69,505
12,941

107,264
169
737,892
801,909

108,618
7,317
927,264
805,082

103,993
5,864
877,637
662,768

The average number of employees, including directors, during the year was 81 (2016: 76,
2017: 87).
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6.

INCOME TAX EXPENSE
31-Aug-16
Unaudited

Income tax (expense)/credit
Reconciliation:
Profit/(loss) before tax
UK corporation tax charge at 20%%, 19%, 19%
Tax effects of:
Prior period adjustment
Tax losses not recognised
Short term temporary differences
Income tax (expense)/credit
7.

31-Aug-17
Audited

25-Jun-18
Audited

(3,028)
–––––––

2,820
–––––––

–
–––––––

(78,917)
(15,783)

(211,015)
(40,093)

(208)
15,783
(2,820)
–––––––
(3,028)

–
40,093
2,820
–––––––
2,820

–
8,333
–
–––––––
–

–––––––– –––––––– ––––––––

PROPERTY, PLANT AND EQUIPMENT
Freehold
land &
Plant & Fixtures & Computer
property machinery
fittings equipment

Cost
As at 31 August 2016
Additions
As at 31 August 2017
Additions
As at 25 June 2018
Accumulated depreciation
As at 31 August 2016
Depreciation
As at 31 August 2017
Depreciation
As at 25 June 2018
Net book value
As at 31 August 2016

Total

671,868
53,832
279,729
– 1,005,429
–
111,573
114,015
6,694
232,282
–––––––– –––––––– –––––––– –––––––– ––––––––
671,868
165,405
393,744
6,694 1,237,711
–
9,053
13,078
825
22,956
–––––––– –––––––– –––––––– –––––––– ––––––––
671,868
174,458
406,822
7,519 1,260,667
4,000
10,767
164,897
–
179,664
6,000
23,514
47,296
575
77,385
–––––––– –––––––– –––––––– –––––––– ––––––––
10,000
34,281
212,193
575
257,049
–
21,807
32,542
940
55,289
–––––––– –––––––– –––––––– –––––––– ––––––––
10,000
56,088
244,735
1,515
312,338

667,868
43,065
–––––––– ––––––––
As at 31 August 2017
661,868
131,124
–––––––– ––––––––
As at 25 June 2018
661,686
118,370
–––––––– ––––––––
All property, plant and equipment held by T2T was located in
8.

(43,856)
(8,333)

114,832
–
825,765
–––––––– –––––––– ––––––––
181,551
6,119
980,662
–––––––– –––––––– ––––––––
162,087
6,004
948,329
–––––––– –––––––– ––––––––
the UK.

INVENTORIES

Finished goods

31-Aug-16
Unaudited

31-Aug-17
Audited

25-Jun-18
Unaudited

16,742

20,749

32,314

–––––––– –––––––– ––––––––
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9.

TRADE AND OTHER RECEIVABLES

T2T’s normal trade credit terms range from 0 to 30 days. Other credit terms are assessed and
approved on a case-by-case basis.

Other receivables
Prepayments
Directors loan account

31-Aug-16
Unaudited

31-Aug-17
Audited

25-Jun-18
Audited

23,255
40,902
3,496
–––––––
67,653

37,861
10,000
10,573
–––––––
58,434

–
137,069
25,076
–––––––
162,145

31-Aug-16
Unaudited

31-Aug-17
Audited

25-Jun-18
Audited

393,163
236,335
–––––––
629,498

475,145
336,336
–––––––
811,481

475,145
336,336
–––––––
811,481

383,665
9,498
–
–––––––
393,163

383,665
11,480
80,000
–––––––
475,145

383,665
11,480
80,000
–––––––
475,145

31-Aug-16
Unaudited

31-Aug-17
Audited

25-Jun-18
Audited

108,118
–
54,614
–
–––––––
162,732

130,492
8,580
2,454
22,171
–––––––
163,697

237,945
–
–
20,913
–––––––
258,858

–––––––

10.

–––––––

SHARE CAPITAL AND SHARE PREMIUM

Share capital
Share premium

–––––––

Issued share capital comprises:
fully paid Ordinary Shares A
fully paid Ordinary Shares B
fully paid Ordinary Shares C

–––––––

–––––––

11.

–––––––

–––––––

–––––––

–––––––

TRADE AND OTHER PAYABLES

The normal trade credit terms granted to T2T ranged from 30 to 60 days.

Trade creditors
Other creditors
Net wages
Finance lease obligation

–––––––

–––––––

–––––––

Below is a table showing the reconciliation between the undiscounted future cash flows and the
amounts in the balance sheet:

Minimum
lease
payments
2018
Due within 1 year
Due within 2-5 years
Total
Future finance charges
Finance lease liability

42,904
8,369
––––––
51,274
––––––
(2,006)
––––––
49,268

––––––
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Present
value
of minimum
lease
payments
2018
41,784
7,484
––––––
49,268
––––––

Minimum
lease
payments
2017
64,628
25,513
––––––
90,141
––––––
(25,703)
––––––
64,438

––––––

Present
value
of minimum
lease
payments
2017
55,907
8,531
––––––
64,438
––––––

12.

BANK LOANS AND OVERDRAFT

T2T Limited’s interest-bearing bank borrowings were secured over T2T’s assets were guaranteed
by a Director and a related party. The loan is being charged at an interest for of 2.14% and is due
to repayment on 11 June 2020.
Below is a reconciliation of opening and closing borrowings:
At
1 September 2016
Total

295,119
At
1 September 2017

Total
13.

Repayments
in year
(30,908)
Repayments
in year

276,318

(35,210)

Interest At 31 August
charged
2017
12,107

276,318

Interest
charged

At 25 June
2018

12,941

254,049

31-Aug-17
Audited

25-Jun-18
Audited

LOSS PER SHARE
31-Aug-16
Unaudited

Loss after taxation
Weighted average number of ordinary shares
Basic earnings/ (loss) per share £

(81,945)
614,969
(0.13)

–––––––

(208,195)
681,254
(0.31)

–––––––

(43,856)
681,254
(0.06)

–––––––

The diluted loss per share was not applicable as there were no dilutive potential ordinary shares
outstanding at the end of the reporting period.
14.

SIGNIFICANT RELATED PARTY DISCLOSURE

(a)

Identities of related parties
T2T has related party relationships with its directors and key management personnel.

(b)

Related party transactions
During the year ended 31 August 2017 T2T entered into loans with its directors. During the
year ended 31 August 2017 an amount of £7,077 (2016: £3,496) was advanced to the
directors. As at 25 June 2018 the balance of £25,076 was due from the directors. The loan
is unsecured, interest free and repayable on demand.

(c)

Key management personnel
It is considered that key management personnel in the period were Illiriana Snow, Steve
Cook and Katie Chick. Details of directors and key management remuneration are set out in
note 5.

15.

FINANCIAL INSTRUMENTS

Financial instruments comprise:

Financial assets at amortised cost
Cash and bank balances
Trade and other receivables

31-Aug-16
Unaudited

31-Aug-17
Audited

25-Jun-18
Audited

158,143
26,751
–––––––
184,894

94,381
48,434
–––––––
142,815

–
25,076
–––––––
25,076

–––––––

256

–––––––

–––––––

Financial liabilities at amortised cost
Trade and other payables
Finance lease obligations
Bank borrowings

31-Aug-16
Unaudited

31-Aug-17
Audited

25-Jun-18
Audited

162,732
–
276,318
–––––––
439,050

163,697
64,438
257,418
–––––––
485,553

258,858
49,268
254,049
–––––––
562,175

–––––––

–––––––

–––––––

T2T activities are exposed to a variety of market risk (including interest rate risk and equity price
risk), credit risk and liquidity risk. T2T’s overall financial risk management policy focuses on the
unpredictability of financial markets and seeks to minimise potential adverse effects on T2T’s
financial performance.
16.

FINANCIAL RISK MANAGEMENT POLICIES

T2T’s policies in respect of the major areas of treasury activity are as follows:
(a)

Market Risk
(i)

Interest Rate Risk
Interest rate risk is the risk that the fair value or future cash flows of a financial
instrument will fluctuate because of changes in market interest rates. T2T’s exposure
to interest rate risk arises mainly from interest-bearing financial liabilities. T2T’s policy
is to obtain the most favourable interest rates available.

(b)

Credit Risk
T2T’s exposure to credit risk, or the risk of counterparties defaulting, arises mainly from trade
and other receivables. T2T manages its exposure to credit risk by the application of credit
approvals, credit limits and monitoring procedures on an ongoing basis. For other financial
assets (including cash and bank balances), T2T minimises credit risk by taking payments for
the delivery of the majority of goods and services provided at the point of delivery or in
advance as is usual in the hospitality industry.
T2T establishes an allowance for impairment that represents its estimate of future losses in
respect of the trade and other receivables as appropriate. The main components of this
allowance are a specific loss component that relates to individually significant exposures,
and a collective loss component established for T2T’s of similar assets in respect of losses
that are likely to be expected but not yet identified. Impairment is estimated by management
based on prior experience and the current economic environment.
Credit risk concentration profile
T2T does not have any major concentration of credit risk related to any individual customer
or counterparty.
Exposure to credit risk
As T2T did not hold any collateral, the maximum exposure to credit risk was represented by
the carrying amount of the financial assets at the end of the reporting periods.

(c)

Liquidity Risk
Liquidity risk arises mainly from general funding and business activities. T2T’s practises
prudent risk management by maintaining sufficient cash balances and the availability of
funding through certain committed credit facilities.
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Below is a summary of the contractual undiscounted cash flows as at 25 June 2018:

Borrowings
Finance lease
Liabilities
Total

Less than
1 year
£000’s

Between
1-2 years
£000’s

Between
2-5 years
£000’s

Total
£000’s

22,803

21,574

215,769

260,146

42,904
–––––––
65,708

8,369
–––––––
29,943

–
–––––––
215,769

51,274
–––––––
311,420

Less than
1 year
£000’s

Between
1-2 years
£000’s

Between
2-5 years
£000’s

Total
£000’s

23,758

22,803

236,388

282,950

64,628
–––––––
88,386

25,513
–––––––
48,316

–
–––––––
236,388

90,141
–––––––
373,091

Less than
1 year
£000’s

Between
1-2 years
£000’s

Between
2-5 years
£000’s

Total
£000’s

19,252
–––––––
19,252

23,758
–––––––
23,758

259,192
–––––––
259,192

302,202
–––––––
302,202

–––––––

–––––––

–––––––

–––––––

31 August 2017

Borrowings
Finance lease
Liabilities
Total

–––––––

–––––––

–––––––

–––––––

31 August 2016

Borrowings
Total

–––––––

–––––––

–––––––

–––––––

16.1 Capital Risk Management
T2T managed its capital to ensure T2T would be able to maintain an optimal capital structure
so as to support their businesses and maximise shareholders’ value. To achieve this
objective, T2T was able to make adjustments to the capital structure in view of changes in
economic conditions, such as adjusting the amount of dividend payment, returning of capital
to shareholders or issuing new shares.
T2T managed its capital based on debt-to-equity ratio that complied with debt covenants and
regulatory. There are no external covenants to be complied with. The debt-to-equity ratio
was calculated as total borrowings from financial institutions divided by total equity.
The debt-to-equity ratio for the year end 31 August 2016 was 1.8, 31 August 2017 was 1.82
and period ended 25 June 2018 was 1.81.
There was no change in T2T’s approach to capital management during the financial period
under review.
16.2 Fair Values Measurements
At 31 August 2016 and 20176 and at 25 June 2018 the fair values of the financial assets and
financial liabilities approximated their carrying amounts due to the relatively short-term
maturity of the financial instruments (maturity within the next 12 months).
17.

COMMITMENTS

T2T operated a defined contribution pension scheme for all employees in the period. The assets
of the scheme were held separately from those of T2T in an independently administered fund.
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18.

EXCEPTIONAL ITEMS

There were no exceptional items in the period to 25th June 2018.
19.

ULTIMATE CONTROLLING PARTY

No individual party had control of T2T. The largest shareholder is Illiriana Snow with 38 percent of
the issued share capital.
20.

NATURE OF FINANCIAL INFORMATION

The historical financial information presented above does not constitute statutory financial
statements for the period under review.
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PART VII
PRO FORMA STATEMENT OF NET ASSETS
SECTION A – ACCOUNTANT’S REPORT ON THE UNAUDITED PRO FORMA FINANCIAL
INFORMATION
Crowe U.K. LLP
Chartered Accountants
Member of Crowe Global
St Bride’s House
10 Salisbury Square
London EC4Y 8EH, UK
Tel +44 (0)20 7842 7100
Fax +44 (0)20 7583 1720
DX: 0014 London Chancery Lane
www.crowe.co.uk

The Directors
The Barkby Group Plc
Lakeside
Fountain Lane
St Mellons
Cardiff CF3 0FB
finnCap Ltd
60 New Broad Street
London
EC2M 1JJ
Dear Sirs,
Introduction

We report on the unaudited pro forma statement of net assets of the Enlarged Group (the “Pro
Forma Financial Information”) set out in Section B “Unaudited Pro Forma Financial Information” of
Part VII of the Company’s AIM admission document dated 19 December 2019 (the “Admission
Document”). The Pro Forma Financial Information has been prepared on the basis of the notes
thereto, for illustrative purposes only, to provide information about how the acquisition of Tarncourt
Ambit Properties Limited, Tarncourt Ambit Limited, Workshop Trading Holdings Limited (together
the “Dickson Controlled Entities”) and about how the placing and admission of the Company and
its securities to trading on AIM, might have affected the financial information presented on the
basis of the accounting policies adopted by the Company in preparing its financial information for
the period ended 31 May 2019 and the Dickson Controlled Entities for the period ended 31 March
2019. This report is required by Schedule Two of the AIM Rules for Companies (the “AIM Rules”)
and is given for the purpose of complying with that schedule and for no other purpose.
Responsibilities
It is the responsibility of the directors of the Company (the “Directors”) to prepare the Pro Forma
Financial Information. It is our responsibility to form an opinion on the Pro Forma Financial
Information as to the proper compilation of the Pro Forma Financial Information and to report our
opinion to you.
In providing this opinion we are not updating or refreshing any reports or opinions previously made
by us on any financial information used in the compilation of the Pro Forma Financial Information,
nor do we accept responsibility for such reports or opinions beyond that owed to those to whom
those reports or opinions were addressed by us at the dates of their issue.
Basis of opinion
We conducted our work in accordance with the Standards for Investment Reporting 4000 as
issued by the Auditing Practices Board in the United Kingdom. The work that we performed for the
purpose of making this report, which involved no independent examination of any of the underlying
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financial information, consisted primarily of comparing the unadjusted financial information with the
source documents, considering the evidence supporting the adjustments and discussing the Pro
Forma Financial information with the Directors. We planned and performed our work so as to
obtain all the information and explanations we considered necessary in order to provide us with
reasonable assurance that the Pro Forma Financial Information has been properly compiled on the
basis stated and that such basis is consistent with the accounting policies of the Company.
Opinion
In our opinion:
•

the Pro Forma Financial Information has been properly compiled on the basis stated; and

•

such basis is consistent with the accounting policies of the Company.

Declaration
For the purposes of Paragraph (a) of Schedule Two of the AIM Rules, we are responsible for this
report as part of the Admission Document and declare that we have taken all reasonable care to
ensure that the information contained in this report is, to the best of our knowledge, in accordance
with the facts and contains no omission likely to affect its import. This declaration is included in the
Admission Document in compliance with Schedule Two of the AIM Rules.
Yours faithfully,

Crowe U.K. LLP
Chartered Accountants
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SECTION B – UNAUDITED PRO FORMA FINANCIAL INFORMATION
Set out below is an unaudited pro-forma statement of net assets of the Enlarged Group (the “Pro
Forma Financial Information), which has been prepared on the basis of the financial information of
the Company as at 31 May 2019 and the Dickson Controlled Entities as at 31 March 2019, as
adjusted for:
•

cash consideration paid to the sellers of Tarncourt Ambit Limited on the acquisition; and

•

the receipt of the net proceeds from the Placing and Subscription.

As set out in the notes below. The Pro Forma Financial Information has been prepared for
illustrative purposes only and because of its nature will not represent the actual consolidated
financial position of the Enlarged Group as at the date of Admission.
Unaudited pro-forma net assets

£’000s
Non-current assets
Property, plant and equipment
Intangible assets
Total non-current assets
Current assets
Inventory
Trade receivables and supplier
Cash and cash equivalents
Total current assets
Total assets
Current liabilities
Trade payables and advances
Current tax liabilities
Loans and Borrowings
Deferred Consideration
Total current liabilities
Non-current liabilities
Borrowings
Total non-current liabilities
Total liabilities
Net assets

The
Company
(Audited)
(Note 1)

Tarncourt
Ambit
Property
Limited
(Audited)
(Note 2)

Tarncourt
Ambit
Limited
(Audited)
(Note 2)

Workshop
Trading
Holdings
Limited
(Note 2)

Adjustments
Pro Forma
resulting
Net Net Assets
from
Placing
of the
acquisition
and
Enlarged
(Audited) Subscription
Group
(Note 3)
(Note 4) (Unaudited)

1,012
1,074
––––––––
2,086

–
–
––––––––
–

–
–
––––––––
–

539
36
––––––––
575

–
–
––––––––
–

–
–
––––––––
–

1,551
1,110
––––––––
2,661

4,153
34
12
––––––––
4,199
––––––––
6,285
––––––––

20
4,114
1
––––––––
4,135
––––––––
4,135
––––––––

932
5
–
––––––––
937
––––––––
937
––––––––

135
246
19
––––––––
400
––––––––
975
––––––––

–
–
(375)
––––––––
(375)
––––––––
(375)
––––––––

–
–
4,370
––––––––
4,370
––––––––
4,370
––––––––

5,240
4,399
4,027
––––––––
13,666
––––––––
16,327
––––––––

651
–
3,408
364
––––––––
4,423

2,762
103
682
–
––––––––
3,547

466
–
1,625
–
––––––––
2,091

595
–
4,766
–
––––––––
5,361

–
–
–
–
––––––––
–

–
–
–
–
––––––––
–

4,474
103
10,481
364
––––––––
15,422

373
––––––––
373
––––––––
4,796
––––––––
1,489

77
––––––––
77
––––––––
3,624
––––––––
511

–
––––––––
–
––––––––
2,091
––––––––
(1,154)

–
––––––––
–
––––––––
5,361
––––––––
(4,386)

–
––––––––
–
––––––––
–
––––––––
(375)

–
––––––––
–
––––––––
–
––––––––
4,370

450
––––––––
450
––––––––
15,872
––––––––
455

–––––––– –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

Notes:
1.

The financial information of the Company as at 31 May 2019 has been extracted, without further adjustment, from
Part VI Section A of this Document. No account has been taken of the activities of the Company subsequent to
31 May 2019.

2.

The financial information of the Dickson Controlled Entities as at 31 March 2019 has been extracted, without further
adjustment, from Part VI Sections C, E and G of this Document. No account has been taken of the activities of the
Dickson Controlled Entities subsequent to 31 March 2019.

3.

On completion of the acquisition of Tarncourt Ambit Limited cash consideration of £375,000 is to be paid to certain
sellers of Tarncourt Ambit Limited.

4.

Placing and Subscription proceeds of approximately £5,000,000 and associated costs of the Placing and
Subscription of approximately £630,000 (excluding VAT). The net proceeds from the Placing and Subscription
received by the Company are approximately £4,370,000.
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PART VIII
ADDITIONAL INFORMATION
1.

PRINCIPAL ACTIVITY OF THE GROUP

The nature of the Group’s operations and its principal activities are those of a consumer-focused
luxury service provider. The Group’s principal place of business in the United Kingdom
2.

RESPONSIBILITY

2.1

The Company, whose registered office appears on page 6 of this document and the
Directors and the Proposed Directors, whose names, business addresses and functions also
appear on page 6 of this document, accepts responsibility for the information (including any
expressions of opinion) contained in this document, including individual and collective
responsibility for the Company’s compliance with the AIM Rules, other than: (i) the
recommendations in respect of Resolution 2 set out in paragraph 28 of Part I of this
document, for which only the Independent Directors in respect of such recommendations
accepts responsibility; and (ii) information relating to the Concert Party, for which only the
Concert Party accepts responsibility. To the best of the knowledge of the Company, the
Directors and the Proposed Directors (each of whom has taken all reasonable care to ensure
that such is the case) the information contained in this document for which they accept
responsibility is in accordance with the facts and contains no omission likely to affect the
import of such information.

2.2

Charles Dickson, Davina Dickson, James Dickson and Tarncourt Properties Limited accept
responsibility for the information (including any expressions of opinion) contained in this
document which relates to the Concert Party or to themselves as members of the Concert
Party (except to the extent that such information or expressions of opinion relate to the
members of the Concert Party as set out in paragraphs 2.3 to 2.7 of this Part VIII). To the
best of their respective knowledge and belief (having taken all reasonable care to ensure
that such is the case), the information contained in this document for which they are
responsible is in accordance with the facts and does not omit anything likely to affect the
import of such information.

2.3

Apache Capital Partners Limited accepts responsibility for the information contained in this
document relating to themselves. To the best of Apache Capital Partners Limited’s
knowledge and belief (having taken all reasonable care to ensure that such is the case), the
information contained in this document for which they are responsible is in accordance with
the facts and does not omit anything likely to affect the import of such information.

2.4

Richard Burrell accepts responsibility for the information contained in this document relating
to himself. To the best of Richard Burrell’s knowledge and belief (having taken all reasonable
care to ensure that such is the case), the information contained in this document for which
he is responsible is in accordance with the facts and does not omit anything likely to affect
the import of such information.

2.5

Mark Lewis accepts responsibility for the information contained in this document relating to
himself. To the best of Mark Lewis’s knowledge and belief (having taken all reasonable care
to ensure that such is the case), the information contained in this document for which he is
responsible is in accordance with the facts and does not omit anything likely to affect the
import of such information.

2.6

Alan Halsall accepts responsibility for the information contained in this document relating to
himself. To the best of Alan Halsall’s knowledge and belief (having taken all reasonable care
to ensure that such is the case), the information contained in this document for which he is
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responsible is in accordance with the facts and does not omit anything likely to affect the
import of such information.
2.7

David Holdsworth accepts responsibility for the information contained in this document
relating to himself. To the best of David Holdsworth’s knowledge and belief (having taken all
reasonable care to ensure that such is the case), the information contained in this document
for which he is responsible is in accordance with the facts and does not omit anything likely
to affect the import of such information.

3.

INCORPORATION AND GENERAL

3.1

The Company was incorporated and registered in England and Wales on 28 January 2010
under the name Sovereign Mines of Africa plc with registered number 07139678 as a public
company limited by shares. The Company changed its name to The Barkby Group plc on
25 June 2018 and this is its legal and commercial name.

3.2

On 14 April 2010 the Company was issued with a certificate entitling it to do business and
borrow under section 761 of the Companies Act.

3.3

The Company is a public limited company and accordingly the liability of the members of the
Company is limited.

3.4

The principal legislation under which the Company operates and under which the
Consideration Shares and the Placing Shares shall be issued is the Companies Act and
regulations made under it.

3.5

The Company is domiciled in the UK. The registered office of the Company as at the date of
this document is at Lakeside Fountain Lane, St Mellons, Cardiff, United Kingdom, CF3 0FB
and its principal place of business as at the date of this document is The Five Alls, Filkins,
Lechlade, Gloucestershire, GL7 3JQ. Following Admission, the Company will change its
registered office and principal place of business to First Floor, 115 Olympic Avenue, Milton
Park, Oxfordshire OX14 4SA. Its telephone number as at the date of this document is
+44 (0) 330 333 8265.

3.6

The Company was admitted to the AIM market on 28 July 2011 but, as it did not make an
acquisition which would constitute a reverse takeover within a year of becoming an investing
company pursuant to the AIM Rules for Companies, its shares were cancelled from trading
on the AIM market on 22 January 2018. The Company’s shares were then admitted to
trading on the NEX Exchange Growth Market on 26 June 2018 when it completed its
acquisition of the business and assets of Turf to Table Ltd.

3.7

As at the date of this document, the address of the Company’s website is
www.barkbygroup.com and this will be the website which discloses the information required
by Rule 26 of the AIM Rules. The information on the Company’s website does not form part
of this document unless it is incorporated by reference into this document.

4.

ORGANISATIONAL STRUCTURE

4.1

As at the date of this document, the Company has one subsidiary or subsidiary undertaking,
Centurian Automotive Limited. Following Completion, the Company will have three additional
subsidiaries or subsidiary undertakings being Workshop Holdings, DevCo and SPVCo with
Workshop Holdings having one wholly owned subsidiary, Workshop Coffee. Details of all
these subsidiaries as they will be at Admission are as follows:
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Registered
number

Principal
activity

Percentage
ownership
and voting
power on
Admission

Name of subsidiary

Country of
incorporation

Centurian Automotive Limited

England & Wales

08049326

Car dealership

100%

Workshop Trading Holdings
Limited

England & Wales

09512474

Holding
company

100%

Workshop Trading (London)
Limited

England & Wales

07098152

Tarncourt Ambit Properties
Limited

England & Wales

08396002

Coffee
distribution
and retail
Property
development

Tarncourt Ambit Limited

England & Wales

07795768

Property
investment

100% (by
Workshop
Holdings)
100%
100%

4.2

Each of Tarncourt Ambit Properties Limited and Tarncourt Ambit Limited will be changing
their names following Admission, with Tarncourt Ambit Properties Limited proposing to
change its name to Barkby Real Estate Developments Limited and Tarncourt Ambit Limited
proposing to change its name to Barkby Real Estate Limited.

4.3

The Enlarged Group will also have investments in Transcend and VivoPlex following
Completion of the DevCo Acquisition, further details of the terms of such investments are set
out in paragraph 16.8.1 and 16.8.2 of this Part VIII.

5.

SHARE CAPITAL

5.1

The Company does not have an authorised share capital restriction.

5.2

The history of the Company’s share capital for the period from 1 September 2015 to the date
of this document is as follows:
5.2.1

as of 1 September 2015 the Company had 310,858,850 ordinary shares of £0.0001
each and 310,858,850 deferred shares of £0.0099 each in issue of, all fully paid;

5.2.2

on 30 December 2015 the Company issued 550,000,000 ordinary shares of
£0.0001 each, fully paid, following which there were 365,858,850 ordinary shares
of £0.0001 reach and 310,858,850 deferred shares of £0.0099 each in issue, all
fully paid;

5.2.3

on 22 June 2016 all the deferred shares of £0.0099 each were redeemed by the
Company for an aggregate amount of £1 and 200 ordinary shares of £0.0001 each
were issued at an issue price of £0.005 each, fully paid, following which there were
860,859,050 ordinary shares of £0.0001 each in issue;

5.2.4

on 6 June 2018 the Company issued 4 ordinary shares of £0.0001 each at an issue
price of £0.36 a share, fully paid, so that it had 860,859,054 ordinary shares of
£0.0001 each in issue;

5.2.5

on 25 June 2018 every 33 of the Company’s issued ordinary shares of £0.0001
each were consolidated into one ordinary share of £0.0033 each so that the
Company then had 26,086,638 ordinary shares of £0.0033 each in issue, full paid;

5.2.6

on 26 June 2018 the Company issued 5,777,778 ordinary shares of £0.0033 each
at an issue price of £0.09 each in part consideration of the purchase by the
Company of the boutique hospitality business and assets of Turf to Table Ltd and
issued a further 6,083,335 ordinary shares of £0.0033 each at an issue price of
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£0.09 each following which it had 37,947,751 ordinary shares of £0.0033 each in
issue, fully paid;
5.2.7

on 13 February 2019, the Company issued 4,216,416 ordinary shares of £0.0033
each at an issue price of £0.04755 each in part consideration of the purchase by
the Company of Centurian following which it had 42,164,167 ordinary shares of
£0.0033 each in issue, fully paid; and

5.2.8

on 18 December 2019, the Company issued 157 ordinary shares of £0.0033 each
at an issue price of £0.0588 each for cash following which it had 42,164,324
ordinary shares of £0.0033 each in issue, fully paid.

5.3

The consideration shares referred to in paragraph 5.2.6 above represented an issue of 15.23
per cent. of the Company’s then issued share capital and were paid for in assets other than
cash whilst the consideration shares referred to in paragraph 5.2.7 above represented an
issue of 9.99 per cent. of the Company’s then issued share capital and were paid for in
assets other than cash.

5.4

By a resolution passed at the Company’s annual general meeting on 22 October 2019, the
directors were generally and unconditionally authorised pursuant to section 551 of the
Companies Act to exercise all powers of the Company to allot shares in the Company, grant
rights to subscribe for or convert securities into shares of the Company up to:
5.4.1

an aggregate nominal amount of £46,380.58 (such amount to be reduced by the
nominal amount of any equity securities allotted referred to in paragraph 5.4.2
below) in connection with an offer by way of a rights issue; and

5.4.2

in any other case, up to an aggregate nominal amount of £13,914.18 (such amount
to be reduced by the nominal amount of any equity securities allotted as referred
to in paragraph 5.4.1 above),

provided that the authority thereby given will expire on the date falling 15 months after the
date of the passing of the resolution or, if earlier, the date of the annual general meeting of
the Company in 2020 save that the Company may, before such expiry, make offers or
agreements which would or might require shares to be allotted or rights to be granted under
the authority and the directors may allot equity securities in pursuance of such offer or
agreement notwithstanding that the authority conferred by the resolution has expired.
5.5

By another resolution passed on 22 October 2019, the directors were empowered to allot
equity securities (as defined in section 560(1) of the Companies Act) for cash, either
pursuant to the authority conferred by the resolution summarised in paragraph 5.4 above or
by way of a sale of treasury shares, as if section 561(1) of the Companies Act did not apply
to any such allotment, provided that such power is limited to:
5.5.1

the allotment of equity securities by way of a rights issue; and

5.5.2

otherwise, up to an aggregate amount of £13,914.18,

with such power to expire on the date falling 15 months after the date of the passing of the
resolution or, if earlier, the date of the annual general meeting of the Company in 2020 save
that the Company may, before such expiry, make offers or agreements which would or might
require shares to be allotted or rights to be granted under the authority and the directors may
allot equity securities in pursuance of such offer or agreement notwithstanding that the
authority conferred by the resolution has expired.
5.6

If the Resolutions relating to the share capital of the Company are passed at the General
Meeting as set out in Resolutions 4 and 6 of the Notice of General Meeting the authorities
set out in paragraphs 5.4 and 5.5 will be replaced as set out in those Resolutions and the
Placing Shares and Consideration Shares will be issued pursuant to such Resolutions.
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5.7

Save to the extent dis-applied as disclosed in paragraph 5.5 above and as will be disapplied
pursuant to Resolution 6 in the Notice of General Meeting, the provisions of 561(1) of the
Companies Act confer on the Company’s shareholders rights of pre-emption in respect of
the allotment of equity securities which are, or are to be, paid up in cash.

5.8

The issued share capital of the Company immediately prior to the publication of this
document is as follows:
Issued

Class of Share

Nominal value per
share
(£)

Existing Ordinary Shares
5.9

Aggregate
Nominal
Value
(£)

0.0033 139,142.2692

Aggregate
Number
42,164,324

All of the issued shares in the capital of the Company immediately prior to the publication of
this document are fully paid.

5.10 Immediately following the Share Consolidation, the issued share capital the Company will
be:
Issued

Class of Share
New Ordinary Shares

Nominal value per
share
(£)
0.00860675675675676

Aggregate
Nominal
Value
(£)

Aggregate
Number

139,142.26

16,166,632

5.11 16,666,667 New Ordinary Shares are being issued pursuant to the Placing and Subscription
at a price of £0.30 per New Ordinary Share (which represents a premium of £0.2914 over
their nominal value of £0.00860675675675676 each). No expenses are being charged to
any placee.
5.12 102,086,167 New Ordinary Shares, comprising the Consideration Shares, are being issued
at a price of £0.30 per New Ordinary Share (which represents a premium of £0.2914 over
their nominal value of £0.00860675675675676 each) pursuant to the terms of the Acquisition
Agreements.
5.13 315,600 New Ordinary Shares, comprising the Fee Shares, are being issued at a price of
£0.30 per New Ordinary Share (which represents a premium of £0.2914 over their nominal
value of £0.00860675675675676 each) pursuant to the terms of the Placing Agreement.
5.14 The issued share capital of the Company immediately following Admission and Completion,
taking into account the Placing Shares, Subscription Shares, Consideration Shares and Fee
Shares referred to in paragraphs 5.11 to 5.13 above, will be as follows:
Issued

Class of Share
New Ordinary Shares

Nominal value per
share
(£)

Aggregate
Nominal
Value
(£)

0.00860675675675676 1,163,935.32

Aggregate
Number
135,235,066

5.15 Following the Placing and Subscription, the allotment and the issue of the Consideration
Shares pursuant to the Acquisitions and the allotment and issue of the Fee Shares
(assuming all of the Placing Shares and Subscription Shares are allotted pursuant to the
Placing and Subscription), the Placing Shares and Subscription Shares will represent
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12.2 per cent. of the Enlarged Share Capital and the Consideration Shares will represent
75.5 per cent. of the Enlarged Share Capital.
5.16 As at the date of this document, the following warrants have been granted and are
outstanding in respect of the Company’s share capital and Existing Ordinary Shares:
Name

Type

Giles Clarke
Rupert Fraser
Jeremy Sparrow

Warrants
Warrants
Warrants

Total in Issue

Number
3,787,878
3,787,878
666,666
–––––––––
8,242,422

Date
Granted
30/12/2015
30/12/2015
22/07/2016

Price (p)
3.3
3.3
7.59

–––––––––

5.17 Following the Share Consolidation, these Warrants will be outstanding in respect of the
Company’s share capital and New Ordinary Shares as follows:
Name

Type

Giles Clarke
Rupert Fraser
Jeremy Sparrow

Warrants
Warrants
Warrants

Total in Issue

Number
1,452,347
1,452,347
255,612
––––––––
3,160,306

Date
Granted
30/12/2015
30/12/2015
22/07/2016

Price (p)
8.60
8.60
19.79

––––––––

5.18 The Warrants issued to Giles Clarke and Rupert Fraser were created pursuant to a warrant
instrument dated 30 December 2015 which created warrants to subscribe in cash for up to
250,000,000 ordinary shares of £0.0001 each, exercisable at a subscription price of £0.001
(0.1 pence) per ordinary share (which was consolidated into a right to subscribe in cash for
up to 3,787,878 Existing Ordinary Shares exercisable at a price of £0.033 (3.3 pence) per
Existing Ordinary Share) at any time during the period of five years to 30 December 2020
provided that one in every two of the Warrants may only be exercised if during such
subscription period the Company has completed a reverse takeover as defined in the AIM
Rules (which completion of the Acquisitions will satisfy) and further provided that the
Warrants may not be exercised if the exercise would mean that a mandatory offer for the
Company under the Takeover Code would need to be made by the relevant holder and/or
persons acting in concert with him.
5.19 The Warrants issued to Jeremy Sparrow were created pursuant to a warrant instrument
dated 21 July 2016 which created warrants to subscribe in cash for up to 22,000,000
ordinary shares of £0.0001 each, exercisable at a subscription price of £0.0023 (0.23 pence)
per ordinary share (which was consolidated into a right to subscribe in cash for up to
3,787,878 Existing Ordinary Shares exercisable at a price of £0.033 (3.3 pence) per Existing
Ordinary Share) at any time during the period from 28 July 2016 to 29 July 2021 (inclusive)
provided that one in every two of the Warrants may only be exercised if during such
subscription period the Company has completed a reverse takeover as defined in the AIM
Rules (as above) and further provided that the Warrants may not be exercised if the exercise
would mean that a mandatory offer for the Company under the Takeover Code would need
to be made by the relevant holder and/or persons acting in concert with him.
5.20 The Company is establishing the CSOP, further details of which are set out in paragraph 10
of this Part VIII.
5.21 Save for the issue of the Placing Shares, the Subscription Shares, the Consideration
Shares, the Fee Shares, the Contingent Deferred Consideration, and the Centurian Deferred
Consideration Shares and the potential issue of New Ordinary Shares to satisfy the
Warrants disclosed at paragraphs 5.16 to 5.19 above, the Company has no outstanding
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convertible securities, exchangeable securities or securities with warrants and no capital of
the Company is proposed to be issued or is under option or is agreed conditionally or
unconditionally to be put under option. The New Board intends to consider whether to grant
options pursuant to the CSOP to key employees of the Enlarged Group in order to
incentivise and motivate them following Admission.
5.22 The Placing Shares, the Subscription Shares, the Fee Shares and the Consideration Shares
will, on Admission, rank pari passu in all respects with all issued New Ordinary Shares and
will rank in full for all dividends and other distributions thereafter declared, made or paid on
the ordinary share capital of the Company. The provisions of section 561 of the Companies
Act (which confers on shareholders rights of pre-emption in respect of the allotment of equity
securities which are or are to be paid up in cash other than by way of allotment to employees’
share scheme as defined in section 1166 of the Companies Act) will, following Admission,
apply to unissued shares in the capital of the Company to the extent not dis-applied pursuant
resolution 6 in the Notice of General Meeting of up to an aggregate nominal amount of
£174,590.25 and not used to allow the allotment of the Placing Shares and Subscription
Shares.
5.23 With effect from Admission all of the New Ordinary Shares will be in registered form and
capable of being held in uncertificated form.
5.24 There are no shares in the Company held by or on behalf of itself or by any of its subsidiaries
(as they will be at Admission, as set out in paragraph 4.1 above).
5.25 Save as disclosed in this document, as at the date of this document:
5.25.1

no shares have been issued otherwise than as fully paid;

5.25.2

there are no acquisition rights and/or obligations over authorised but unissued
capital or an undertaking to increase the capital; and

5.25.3

the Company does not have in issue any shares not representing capital.

6.

MAJOR SHAREHOLDERS

6.1

Save as set out below and in paragraph 7.2 of this Part VIII, the Company is not aware of
any person who, at the date of this document and immediately following Admission, has,
directly or indirectly, an interest in the Company’s capital or voting rights that is notifiable
under the disclosure rules contained in the Disclosure and Transparency Rules, or otherwise
in the UK:

Name
Turf to Table Ltd
Michinoko Limited
Sir David Ord
Paul James Harding
Rachael Michala Harding

As at the date of
this document
% of
Existing
Existing
Ordinary
Share
Shares held
Capital
5,777,778
4,033,333
3,770,706
2,108,208
2,108,208

13.7%
9.6%
8.9%
5.0%
5.0%

Following Admission
New
% of
Ordinary Enlarged
Placing
Shares
Share
Shares
held
Capital
2,315,313
1,629,792
333,333 1,779,095
803,328
803,328

1.7%
1.2%
1.3%
0.6%
0.6%

6.2

The major shareholders referred to in paragraphs 6.1 and 7.2 do not have and will not on
Admission have different voting rights to the other Shareholders.

6.3

As at the date of this document, the Company is not directly or indirectly owned or controlled
by any person. Following Admission and completion of the Acquisitions, the Dickson Family
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will together hold shares representing approximately 61.4 per cent. of the Enlarged Share
Capital and will be able to exert significant influence in respect of the Company. The
Company has therefore entered into the Relationship Agreement, further details of which are
set out in paragraph 16.2.5 of this Part VIII.
6.4

There are no arrangements known to the Company the operation of which may either after
the date of this document or after Admission result in a change of control of the Company
other than pursuant to the Acquisitions, as described in this document.

7.

INFORMATION ON THE DIRECTORS AND THE PROPOSED DIRECTORS

7.1

Functions of the Directors and Proposed Directors
7.1.1

The full names and functions of the Directors and the Proposed Directors as at the
date of this document and immediately following Admission will be as follows:

Full name
Charles Giles Clarke
Rupert Michael Fraser
Emma Jane Dark
Duncan George Harvey
Jeremy Anthony Simon
Sparrow
Stephen Cook
Charles Edward Dickson
Jonathan Warburton
Matthew Graham Wood
7.1.2

7.2

Function
As at the date of
this document
As at Admission
Chairman
–
Chief Executive Officer
Group Managing
Director
Finance Director
Finance Director
Non-Executive Director
–
Non-Executive Director
Independent
Non-Executive Director
Operations Director
–
–
Executive Chairman
–
Independent
Non-Executive Director
–
Independent
Non-Executive Director

The business address of each of the Directors is Lakeside Fountain Lane,
St Mellons, Cardiff, United Kingdom, CF3 0FB; the business address of the New
Board immediately following Admission will be First Floor, 115 Olympic Avenue,
Milton Park, Oxfordshire OX14 4SA.

Directors’ and Proposed Directors’ Shareholdings and Other Interests
7.2.1

In addition to the Warrants disclosed in paragraphs 5.16 to 5.19 of this Part VIII, the
interests of the Directors and the Proposed Directors in the issued share capital of
the Company and (so far as is known to the Directors or Proposed Directors, or
could with reasonable diligence be ascertained by them) the interests of persons
connected with the Directors and the Proposed Directors, as at the date of this
document and as at Admission, assuming full subscription under the Placing and
Subscription and completion of the Acquisitions, will be as follows:
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As at the date of this
document

Following
Admission

Placing
Director/
Shares/
Percentage
Proposed
Number of Percentage Subscription Number
of
Director/
Existing of Existing
Shares/
of New
Enlarged
person
Ordinary
Share Consideration Ordinary
Share
connected
Shares
Capital
Shares
Shares
Capital
Giles Clarke
3,585,859
8.5%
250,000 1,624,888
1.2%
Rupert Fraser
2,818,181
6.7%
666,667 1,747,213
1.3%
Emma Dark
–
–
–
–
–
Jeremy Sparrow
–
–
–
–
–
Duncan Harvey*
2,777,778
6.6%
– 1,065,054
0.8%
Stephen Cook
–
–
–
–
–
Charles Dickson
469,696
1.1%
33,099,667 33,279,757
24.6%
Jonathan Warburton
–
–
250,000
250,000
0.2%
Matt Wood
–
–
–
–
–
* held by his wife, Jasmin Harvey.

Save as disclosed at paragraph 7.2.1 above, the Directors and the Proposed
Directors are not aware of any interests of any persons connected with them.
7.2.2

The Directors are not required to hold any Ordinary Shares under the Articles.

7.2.3

Save as disclosed in this document, none of the Directors or Proposed Directors
has any interest, beneficial or non-beneficial, in the share or loan capital of the
Company.

7.2.4

No Director or Proposed Director nor any member of their families has a related
financial product referenced to the Ordinary Shares (being a financial product
whose value in whole or in part is determined directly or indirectly by reference to
the price of the Ordinary Shares, including a contract for difference or a fixed odds
bet).

7.2.5

There are no outstanding loans granted by the Company to any Director or
Proposed Director, nor are there any guarantees provided by the Company for their
benefit.

7.2.6

Save as disclosed in this document, no Director or Proposed Director has or has
had any interest, whether direct or indirect, in any transaction which is or was
unusual in its nature or conditions significant to the business of the Company and
which was effected by the Company during the current or immediate preceding
financial year, or during any earlier financial year and which remains in any respect
outstanding or unperformed.
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7.3

Additional Information on the Directors and Proposed Directors
7.3.1

The directorships of the Directors and Proposed Directors which they currently hold
and have held over the five years preceding the date of this document (other than
of the Company) are as follows:
Director/Proposed
Director
Current Directorships

Past Directorships

Giles Clarke

Amerisur Resources plc
Clarke Clay Industries Limited
Edvectus Limited
Fosters Room Limited
Ironveld plc
Kazera Global plc
Kazera Global Trading Limited
RAM 106 Limited
(RAM (162) Limited
The Boston Tea Party Limited
The Boston Tea Party Group
Limited
The Pure English Alpaca
Company Limited
West Country Business
Systems (Holdings) Limited
Westleigh Investments Limited
Westleigh Investments
Holdings Limited

ATL Telecom Limited
DesignSpin Limited
England and Wales Cricket
Board Limited
England and Wales Cricket
Trust
International Cricket Council
M J Associated Limited
West Country Business
Systems Limited

Rupert Fraser

Woodforde’s Limited
Woodforde’s BPP Limited

Farleigh Associates Limited
Ironveld plc

Emma Dark

Centurian Automotive Limited
Dark Consulting Limited
Wiltshire Citizens Advice

Turf to Table Ltd

Jeremy Sparrow Alexander Capital
Management Limited
Chalet Holdings N.V.
Epsilon Capital Limited

J S Alex LLP

Duncan Harvey

DG Harvey Ltd
Permaconn Topco Pty Ltd
Permaconn Midco Pty Ltd
Permaconn Bidco Pty Ltd
Woodforde’s Limited
Woodforde’s BPP Limited

Ironveld plc

Stephen Cook

None
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Director/Proposed
Director
Current Directorships

Past Directorships

Charles Dickson Apache Capital CBTR Prime I
Limited
Apache Capital Partners
Limited
Bullingham Investments LLP
Charles Dickson Associates
Limited
Peter Alan Dickson
Foundation
Present Made Limited
Tarncourt Ambit Limited
Tarncourt Ambit Properties
Limited
Tarncourt Construction Limited
Tarncourt Developments LLP
Tarncourt Group Holdings LLP
Tarncourt Investments LLP
Tarncourt Properties Limited
Tenth Avenue (Deeside)
Limited
Workshop Trading Holdings
Limited
Workshop Trading (London)
Limited
VivoPlex Animal Health
Limited
VivoPlex Medical Limited
VivoPlex Group Limited

Apache 2009 LLP
Tarncourt Industrial Properties
LLP
Tarncourt Ambit Properties
(Hastings) Limited
Workshop Investments
Limited
Transcend Packaging Limited

Jonathan
Warburton

Giles Foods Limited
Samworth Brothers (Holdings)
Limited

Alliedtropic Limited
Burneys Limited
H D W 2007 Limited
RBJ Foods Limited
Warburtons 1876 Limited
Warburtons Asset
Management Limited
Warburtons Holdings Limited
Warburtons Limited
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Director/Proposed
Director
Current Directorships
Matt Wood

ONE Advisory Limited
ABT Associates Limited
CMS Finance Limited
(Dormant)
Dynamis Limited
One Legal Advisory Limited
ONE Advisory Group Limited
ONE Capital Limited
Historic Heritage Trading
Limited
Programmatic.ly Limited
Movie Collective Limited
Utopia Road Film Company
Limited
Crazy Blue Film Company
Limited (Dormant)
IMF Litigation Funding
Services Ltd
Avarae Global Coins plc
Shutford Grounds Farm
(Partnership)

Past Directorships
CMS Advisory (Legal)
Limited*
CMS Advisory Group Limited*
CMS Capital Limited*
CMS Corporate Consultants
Ltd*
OneView Group Ltd
Haydale Graphene Industries
Plc
Haydale Limited
Power Metal Resources Plc
CMS Corporate Services
Limited*
Elevated Entertainment
Systems Limited*
European Financial Planning
Consultants Limited*
Green Holdings plc
OpenCrowd Limited*
Westminster Group plc
*Dissolved

7.3.2

Mr Clarke was formerly Chairman of Majestic Wine Corporation (MWC) in the US.
Subsequent to his resignation in May 1988, MWC filed for protection under
Chapter XI of the US Bankruptcy Code.

7.3.3

Mr Clarke was formerly a director of All Mass Claddings Systems Limited.
Subsequent to this resignation, the directors of the company appointed an
administrator to oversee the company’s affairs on 24 February 2012.

7.3.4

Save as disclosed at paragraphs 7.3.2 to 7.3.3, at the date of this document, none
of the Directors or Proposed Directors has:
(a)

any unspent convictions in relation to indictable offences; or

(b)

been declared bankrupt or been the subject of an individual voluntary
arrangement; or

(c)

been a director of any company at the time of, or within the twelve months
preceding, its receivership, compulsory liquidation, creditors’ voluntary
liquidation, administration, company voluntary arrangement or any
composition or arrangement with its creditors generally or any class of its
creditors; or

(d)

been a partner in any partnership at the time or within twelve months
preceding its compulsory liquidation, administration, or partnership voluntary
arrangement; or

(e)

had a receiver appointed to any of his/her assets or been a partner in any
partnership at the time or within twelve month preceding the receivership of
any of the partnership’s assets; or

(f)

been subject to any public criticisms by any statutory or regulatory authority
(including recognised professional bodies) and no Director or Proposed
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Director has ever been disqualified by a court from acting in the management
or conduct of the affairs of any company.
8.

DIRECTORS’ AND
REMUNERATION

8.1

The Directors and Proposed Directors have entered into or agreed to enter into agreements
with the Company in relation to their respective appointments as follows:
8.1.1

PROPOSED

DIRECTORS’

SERVICE

AGREEMENTS

AND

Directors who will resign on Admission
(a)

a letter of appointment with Giles Clarke dated 6 June 2018 under which
Giles Clarke was appointed non-executive chairperson of the Company for
an initial term of three years commencing on 6 June 2018 unless terminated
earlier by either party giving the other at least three months’ prior written
notice, subject to satisfactory performance and re-election at the Company’s
annual general meeting. Under the letter of appointment, Giles Clarke is
entitled to an annual fee of £12,000 gross and reimbursement of reasonable
expenses but no other remuneration. Giles Clarke has agreed by a letter of
resignation dated 18 December 2019 to resign as a director for no
compensation with effect from Admission.

(b)

a letter of appointment with Duncan Harvey dated 6 June 2018 under which
Duncan Harvey was appointed a non-executive director of the Company for
an initial term of three years which commenced on 26 June 2018 unless
terminated earlier by either party giving the other at least three months’ prior
written notice, subject to satisfactory performance and re-election at the
Company’s annual general meeting. Under the letter of appointment, Duncan
Harvey is entitled to an annual fee of £12,000 gross and reimbursement of
reasonable expenses but no other remuneration. Duncan Harvey has agreed
by a letter of resignation dated 18 December 2019 to resign as a director for
no compensation with effect from Admission.

(c)

a service agreement dated 12 September 2019 between (1) the Company
and (2) Stephen Cook which became effective on 11 January 2018 under
which Stephen Cook was appointed Operations Director. Under the service
agreement, Stephen Cook’s annual salary was increased from £65,000 to
£85,000 on 1 September 2019. He is also entitled to private healthcare cover
and statutory pension together with 28 days holiday per year which includes
usual public holidays or days in lieu if he is required to work on a public
holiday. The terms can be terminated on three months’ notice by either party.
Stephen Cook is also subject to a three month non-solicitation clause in
relation to certain employees, but no non-compete restrictive covenant.
Stephen Cook has agreed by a letter of resignation dated 18 December 2019
to resign as a director of the Company with effect from Admission but his
service agreement terms will continue and he will be Operations Director of
Barkby Pubs. Pursuant to a letter from the Company to Stephen Cook dated
12 September 2019, the Company has also agreed to pay Stephen Cook a
one off discretionary bonus of £45,000 in lieu of the grant of options this year.

8.1.2

New Board
(a)

a service agreement dated 6 June 2018 between (1) the Company and (2)
Rupert Fraser which commenced on 26 June 2018 under which Rupert
Fraser was appointed Chief Executive Officer of the Company. Under the
service agreement, Rupert Fraser is entitled to an annual salary of £12,000,
a discretionary bonus and pension contributions together with 30 days
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holiday per year together which includes the usual public holidays or days in
lieu if he is required to work on a public holiday. The terms apply until
terminated on six months’ notice by either party. Rupert Fraser is also subject
to a 12 month non solicitation clause in relation to certain employees and a
six month non-compete restrictive covenant in respect of those parts of the
Enlarged Group’s business with which he was involved to a material extent
in the 12 months prior to termination. This service agreement is being
replaced with effect from Admission by the terms of a new service agreement
between (1) the Company and (2) Rupert Fraser dated 18 December 2019.
Under this new service agreement Rupert Fraser will serve the Company as
Group Managing Director on an annual salary of £120,000 (inclusive of any
fees), a discretionary bonus and pension contributions, together with 35 days
holiday per year which includes usual public holidays or days in lieu if he is
required to work on a public holiday. The terms apply until terminated on
12 months’ notice by either party. Rupert Fraser is also subject to a 12 month
non solicitation of employees restrictive covenant in respect of those parts of
the Enlarged Group’s business with which he is involved to a material extent
in the 12 months prior to termination and a 12 month non-compete clause.
(b)

a consultancy services agreement dated 6 June 2018 between (1) the
Company and (2) Dark Consulting Limited (Dark Consulting) under which
Dark Consulting agrees to make Emma Dark available to the Company to
provide book keeping, payroll and management account services together
with annual services relating to auditing, investor relations and associated
presentation services with effect from 26 June 2018. Under the consultancy
services agreement, the Company is to pay Dark Consulting a fee of £254
per day inclusive of VAT, with Dark Consultancy to invoice the Company on
a monthly basis in arrears. Reasonable business mileage and
accommodation expenses are also to be reimbursed by the Company to
Dark Consulting. The terms can be terminated on four weeks’ notice by either
party.

(c)

a letter of appointment with Emma Dark dated 6 June 2018 under which
Emma Dark was appointed finance director of the Company for an initial term
of three years which commenced on 26 June 2018 and continues unless
terminated earlier by either party giving the other at least four weeks prior
written notice, subject to satisfactory performance and re-election at the
Company’s annual general meeting. Under the letter of appointment, Emma
Dark is entitled to an annual fee of £12,000 gross and reimbursement of
reasonable expenses but no other remuneration.

(d)

a letter of appointment with Jeremy Sparrow dated 6 June 2018 under which
Jeremy Sparrow was appointed a non-executive director of the Company for
an initial term of three years commencing on 6 June 2018 unless terminated
earlier by either party giving the other at least three months’ prior written notice,
subject to satisfactory performance and re-election at the Company’s annual
general meeting. Under the letter of appointment, Jeremy Sparrow is entitled
to an annual fee of £2,032 gross and reimbursement of reasonable expenses
but no other remuneration. Jeremy Sparrow has entered into a new letter of
appointment with the Company dated 18 December 2019 which will take effect
on Admission.
Under his new letter of appointment, Jeremy Sparrow is appointed a
non-executive director of the Company with effect from Admission for an
initial term of three years commencing on Admission unless terminated
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earlier by either party giving the other at least three months’ prior written
notice, subject to satisfactory performance and re-election at the Company’s
annual general meeting. Under this new letter of appointment, Jeremy
Sparrow is entitled to an annual fee of £24,000 gross and reimbursement of
reasonable expenses but no other remuneration.
(e)

a service agreement dated 18 December 2019 between (1) the Company
and (2) Charles Dickson under which Charles Dickson will be appointed
Executive Chairman of the Company on Admission. Under the service
agreement, Charles Dickson is entitled to an annual salary of £120,000
(inclusive of fees), a discretionary bonus and pension contributions, together
with 35 days holiday per year which includes usual public holidays or days in
lieu if he is required to work on a public holiday. The terms apply until
terminated on 12 months’ notice by either party. Charles Dickson is also
subject to a 12 month non solicitation of employees restrictive covenant in
respect of those parts of the Enlarged Group’s business with which he is
involved to a material extent in the 12 months prior to termination and a
12 month non-compete clause.

(f)

a letter of appointment with Jonathan Warburton dated 18 December 2019
under which Jonathan Warburton will be appointed, conditional on
Admission, a non-executive director of the Company for an initial term of
three years commencing on Admission unless terminated earlier by either
party giving the other at least three months’ prior written notice, subject to
satisfactory performance and re-election at the Company’s annual general
meeting. Under the letter of appointment, Jonathan Warburton is entitled to
an annual fee of £24,000 gross and reimbursement of reasonable expenses
but no other remuneration.

(g)

a letter of appointment with Matt Wood dated 18 December 2019 under
which Matt Wood will be appointed, conditional on Admission, a
non-executive director of the Company for an initial term of three years
commencing on Admission unless terminated earlier by either party giving
the other at least three month’s prior written notice, subject to satisfactory
performance and re-election at the Company’s annual general meeting.
Under the letter of appointment, Matt Wood is entitled to an annual fee of
£24,000 gross and reimbursement of reasonable expenses but no other
remuneration.

8.2

None of the Directors or Proposed Directors have other arrangements with the Company
pursuant to which they are or will be entitled to payment and, in particular, have no further
entitlement to benefits upon termination of employment.

8.3

The aggregate amount of remuneration paid (including any contingent or deferred
compensation) and benefits in kind granted to the Directors by the Company during the last
completed financial period ended 31 May 2019 was £370,000. The aggregate amount of
remuneration payable, (including any contingent or deferred compensation) and benefits in
kind granted to the Director and Proposed Directors by the Company in respect of the financial
year ending 30 June 2020 under the arrangements in force as at the date of this document is
estimated to be approximately £289,000.

8.4

Save as set out above, there are no existing or proposed service agreements between any
of the Directors or Proposed Directors and the Company.

8.5

Save as set out above, no service contract or letter of appointment of any director has been
entered into within the period of six months prior to the date of this document.
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9.

EMPLOYEES

9.1

Each member of the Enlarged Group employed the following number of employees
(including directors) as at the dates specified below, being the end of the relevant financial
year for the historical financial information for each such member:
Name of subsidiary
The Company
Centurian Automotive Limited
Workshop Trading Holdings Limited
Workshop Trading (London) Limited
Tarncourt Ambit Limited
Tarncourt Ambit Properties Limited

9.2

31 May
31 May
31 March
31 March
31 March
31 March

Date

Number of
employees

2019
2019
2019
2019
2019
2019

95
5
None
45
6
4

The breakdown of persons employed by the Enlarged Group by main category of activity as
at the date of this document is as follows:
Category

Number

Administrative for Company
Barkby Pubs
Centurian Automotive
Workshop Coffee
Tarncourt Ambit
Tarncourt Ambit Properties

0
147
5
39
0
0
––––––––
191

Total

––––––––

9.3

The Enlarged Group did not employ a significant number of temporary employees during the
most recent financial years.

10.

SHARE OPTION SCHEME

10.1 It is proposed that the Company adopt the CSOP at the General Meeting pursuant to
Resolution 5 in the Notice of General Meeting set out at the end of this document so that it
can grant options to employees and full time directors of the Enlarged Group in order to
incentivise and motivate them. The New Board intends to consider whether to grant options
pursuant to the CSOP to key employees of the Enlarged Group in order to incentivise and
motivate them following Admission.
10.2 The following is a summary of the terms of the CSOP:
10.2.1

grant of options: the Company may grant options to directors who devote at least
25 hours per week to their duties or employees of the Company or any company
which it controls provided such option holder and their associates do not have and
have not in the last 12 months had a material interest in the Company;

10.2.2

performance conditions: the Company may on grant of options specify one or more
performance conditions to be satisfied before an option may be exercised with the
New Board having discretion to vary or waive such conditions in certain
circumstances;

10.2.3

share capital limit on grant: the maximum number of shares over which options
may be exercisable pursuant to the CSOP cannot exceed 10 per cent. of the
Company’s issued share capital from time to time;

10.2.4

individual limits: the grant of options pursuant to the CSOP Is limited to a total
market value (as on grant) of £30,000 in respect of any one director or employee
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so that options with a greater market value would need to be granted as
unapproved options;

11.

10.2.5

exercise of options: the options must be exercised after the third anniversary and
before the tenth anniversary of the date of grant;

10.2.6

lapse of options: options lapse on the occurrence of certain events unless
exercised within certain specified periods, subject to the exercise by the New Board
of its sole discretion, as follows: on death, one year from the date of death; on
ceasing to be an employee or director on retirement or due to injury or ill health or
disability, on the expiry of six months after having so resigned or retired; on
termination of employment or office by reason of summary dismissal, immediately
on such termination; otherwise, on resignation, retirement or dismissal for other
reasons within 90 days of such termination. The New Board may at its discretion
extend the periods above;

10.2.7

merger or takeover: on a merger, takeover or other re-organisation resulting in a
change of control of the Company, the New Board may determine that each option
may become exercisable; and

10.2.8

adjustment of options: in the event of a variation in the share capital of the
Company, the New Board may make such adjustment to the number and
description of shares subject to each option and/or to the exercise price as it deems
fair and appropriate.

ARTICLES OF ASSOCIATION

The current Articles of Association of the Company were adopted by special resolution of the
Company on 30 June 2015 and contain provisions, amongst other things, to the following effect:
11.1 Objects
The memorandum and articles of association of the Company contain no restrictions on the
activities of the Company.
11.2 Voting Rights
11.2.1

Subject to the Articles and any special terms as to voting upon which any class of
shares may be issued or may for the time being be held at a general meeting, on
a show of hands, each member present in person or by proxy and entitled to vote
in his own right and the duly authorised representative of one or more corporations
shall have one vote, and on a poll each every member who is present in person or
by proxy shall have one vote for each share of which he is the holder.

11.2.2

A poll may be demanded by:
(a)

the chairman of the meeting; or

(b)

at least three members present in person or by proxy and entitled to attend
and vote at the meeting; or

(c)

any member or members present in person or by proxy and representing in
the aggregate not less than one-tenth of the total voting rights of all members
having the right to attend and vote at the meeting; or

(d)

any member or members present in person or by proxy and holding shares
conferring a right to attend and vote at the meeting on which here have been
paid up sums in the aggregate equal to and not less than one-tenth of the
total sums paid up on all shares conferring that right.
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11.2.3

A person entitled to more than one vote on a poll need not use all his votes or cast
all the votes he uses in the same way.

11.2.4

A member who is a patient for any purpose of any statute relating to mental health
or in respect of whom an order has been made by any Court having jurisdiction for
the protection or management of the affairs of persons incapable of managing their
own affairs may if so permitted by the board in its absolute discretion vote, whether
on a show of hands or on a poll, by his receiver, committee, curator bonis, or other
person authorised in that behalf by the Court, and such receiver committee, curator
bonis, or other person authorised may vote on a poll by proxy, and may otherwise
act and be treated as such member for the purposes of any general meeting,
provided that such evidence as the board may require of the authority of the person
claiming to vote shall have been deposited at the registered office of the Company
(or at such other place in the United Kingdom as may be specified for the delivery
of instruments of proxy in the notice convening the meeting or other document sent
therewith) not less than 48 hours before the time appointed for holding the meeting
or adjourned meeting of for the taking of the poll at which it is desired to vote.

11.2.5

In the case of an equality of votes at a general meeting, whether on a show of
hands or on a poll, the chairman of the meeting shall be entitled to a second or
casting vote.

11.2.6

In the case of joint holders of a share the vote of the senior who tenders a vote
whether in person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders. Seniority shall be determined by the order in which the
names stand in the register of members in respect of the joint holding.

11.2.7

A proxy need not be a member and a member may appoint more than one proxy
to attend on the same occasion, provided that each proxy is appointed to exercise
the rights attached to a different share or shares held by him.

11.3 Restrictions on Voting
Unless the board otherwise determines, no member shall be entitled to vote at any general
meeting or meeting of the holders of any class of shares in the capital of the Company either
in person or by proxy or to be reckoned in a quorum or to exercise any other right conferred
by membership in relation to meetings of the Company or the holders of any class of shares
in the Company unless all calls or other sums presently payable by him in respect of shares
in the Company have been paid.
11.4 General Meetings
11.4.1

The board shall convene and the Company shall hold general meetings and annual
general meetings in accordance with the requirements of the Act at such times and
places as the board shall appoint.

11.4.2

The board may, whenever it thinks fit, convene a general meeting or in default such
meetings may be convened by such requisition as is provided by the Act. If there
are not within the United Kingdom sufficient directors to call a general meeting, any
director or member may call the meeting. In the case of a general meeting called
in pursuance of a requisition, unless such meeting shall have been called by the
board, no business other than that stated in the requisition as the object of the
meeting shall be transacted.
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11.4.3

The provisions relating to general meetings apply to every separate general
meeting of the holders of any class of shares in the capital of the Company but:
(a)

the quorum is two members present in person or by proxy and representing
not less than one-third in nominal value of the issued shares of the class;

(b)

if at any adjourned meeting of such holders such a quorum is not present one
holder of shares of the class present in person or by proxy whatever the
amount of his holding shall be deemed to constitute a quorum and a meeting;

(c)

at the meeting, a holder of shares of the class present in person or by proxy
may demand a poll;

(d)

on a poll every holder of shares of the class shall be entitled to one vote for
every share of the class held by him.

11.4.4

An annual general meeting shall be called by not less than 21 clear days’ notice in
writing. A meeting other than an annual general meeting shall be called by not less
than 14 days’ clear notice in writing.

11.4.5

The notice shall specify the place, day and time of the meeting, and the general
nature of the business and include details of any arrangements made for the
purposes of an adjournment. There shall appear with reasonable prominence in
every such notice a statement that a member entitled to attend and vote is entitled
to appoint one or more proxies to attend and on a poll to vote instead of him, and
that a proxy need not be a member. The notice convening an annual general
meeting shall specify the meeting as such. The notice convening a meeting to pass
a special resolution shall specify the intention to propose the resolution as such.

11.4.6

Subject to the provisions of the Act, notice of every general meeting shall be given
to all members other than those who, under the provisions of these Articles or the
terms of issue of the shares which they hold, are not entitled to receive such
notices from the Company, and also to the Company’s auditors.

11.4.7

Notwithstanding that a meeting of the Company is called by shorter notice than that
specified under the Articles, it shall be deemed to have been duly called if it is so
agreed:
(a)

in the case of a meeting called as an annual general meeting, by all the
members entitled to attend and vote at the meeting; and

(b)

in the case of any other meeting, by a majority in number of the members having
a right to attend and vote at the meeting, being a majority together holding not
less than 95 per cent. in nominal value of the shares giving that right.

11.4.8

The accidental omission to give notice of a meeting, or in cases where instruments
of proxy are sent out with the notice the accidental omission to send such
instrument of proxy to, or the non-receipt of notice of a meeting or such instrument
of proxy by, any person entitled to receive such notice, shall not invalidate the
proceedings at that meeting.

11.4.9

The quorum for a general meeting is at least two members present in person or by
proxy and entitled to vote.

11.4.10 If within fifteen minutes (or such longer time not exceeding one hour as the
chairman of the meeting may determine to wait) after the time appointed for the
meeting a quorum is not present or if during the meeting a quorum ceases to be
present, the meeting, if convened on the requisition of members, shall be
dissolved. In any other case it shall stand adjourned to such other day (not being
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less than seven days thereafter) and at such time or place as the chairman of the
meeting may determine. If at the adjourned meeting a quorum is not present within
15 minutes from the time appointed for the meeting, or if during the meeting a
quorum ceases to be present the meeting shall be dissolved. The Company shall
give not less than seven days’ notice in writing of any meeting adjourned through
want of a quorum and such notice shall state that two members present in person
or by proxy and entitled to vote shall be a quorum.
11.4.11 The chairman may, with the consent of the meeting at which a quorum is present
(and shall, if directed by the meeting to do so), adjourn the meeting either
indefinitely or to another time or place. The chairman may also, without the consent
of the meeting, adjourn the meeting (whether or not it has commenced or is
quorate) either indefinitely or to such other time and place as he or the directors
decide if it appears to him that:
(a)

adequate facilities are not available to accommodate the number of persons
wishing to attend in the place appointed for the meeting; or

(b)

the unruly conduct of persons attending the meeting prevents or is likely to
prevent the orderly holding or continuation of the meeting; or

(c)

an adjournment is otherwise necessary for the business of the meeting to be
conducted properly; or

(d)

a proposal of such importance is made that the consideration of a larger
number of members is desirable.

11.4.12 When a meeting is adjourned for 30 days or more or for an indefinite period, not
less than seven clear days’ notice of the adjourned meeting shall be given as in the
case of an original meeting save that it shall not be necessary to specify the
business to be transacted. Unless a meeting is adjourned for want of a quorum, it
shall not be necessary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting.
11.4.13 Each director shall be entitled to attend and speak at any general meeting of the
Company even if not a member.
11.4.14 The chairman (if any) of the board or, in his absence, a deputy chairman (if any)
shall preside as chairman at every general meeting. If there is no such chairman or
deputy chairman, or if at any meeting neither the chairman nor a deputy chairman
is present within 15 minutes after the time appointed for holding the meeting, or if
neither of them is willing to act as chairman, the directors present shall choose one
of their number to act, or if one director only is present he shall preside as chairman
if willing to act. If no director is present, or if each of the directors present declines
to take the chair, the persons present and entitled to vote on a poll shall elect one
of their number to be chairman.
11.5 Dividends
11.5.1

Subject to the Act, the Company in a general meeting may from time to time
declare dividends to be paid to the members according to their rights and interests
in the profits available for distribution, but no dividend shall be declared in excess
of the amount recommended by the board.

11.5.2

Except in so far as the rights attaching to, or the terms of issue of, any share
otherwise provide:
(a)

all dividends shall be declared and paid according to the nominal amounts
(excluding any premium) paid up on the shares in respect of which the
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dividend is paid, but no amount paid up on a share in advance of calls shall,
for this purpose, be treated as paid up on the share; and
(b)

all dividends shall be apportioned and paid pro rata according to the amounts
paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid.

11.5.3

The board may from time to time pay to the members such interim dividends as
appear to the board to be justified by the profits of the Company and in particular
(but without prejudice to the generality of the foregoing) if at any time the share
capital of the Company is divided into different classes the board may pay such
interim dividends in respect of those shares in the capital of the Company which
confer on the holders deferred or non-preferential rights as well as in respect of
those shares which confer on the holders preferential rights with regard to dividend,
but no interim dividend shall be paid on shares carrying deferred or non-preferential
rights if at the time of payment any preferential dividend is in arrears. Provided that
the board acts bona fide, the board shall not incur any responsibility to the holders
of shares conferring any preference for any damage that they may suffer by reason
of the payment of an interim dividend on any shares having deferred or nonpreferential rights.

11.5.4

No dividend shall be paid otherwise than out of profits available for distribution in
accordance with the Act.

11.5.5

Subject to the provisions of the Act, insofar as in the opinion of the board the profits
of the Company justify such payments, the board may pay the fixed dividends on
any class of shares carrying a fixed dividend expressed to be payable on fixed
dates on the half-yearly or other dates prescribed for payment of them.

11.5.6

The board may deduct from any dividend or other moneys payable to a member by
the Company on or in respect of any shares all sums of money (if any) presently
payable by him to the Company on account of calls or otherwise in respect of
shares of the Company.

11.5.7

The board may retain the dividends payable upon shares in respect of which any
person is entitled to become a member under the provisions of the Articles as to
the transmission of shares, or which any person is under those provisions entitled
to transfer, until that person becomes a member in respect of those shares, or
transfers the same.

11.5.8

All dividends shall be apportioned and (subject to any lien of the Company) paid to
members on the Company’s register of members on the date on which the dividend
is declared, made or paid (notwithstanding any subsequent transfer or transmission
of shares) proportionately to the amounts paid up on the shares during any portion
of the period in respect of which the dividend is paid; but if any share is issued on
terms providing that it shall rank for dividend as from a particular date such share
shall rank for dividend accordingly.

11.5.9

No dividend or other moneys payable by the Company on or in respect of any
share shall bear interest against the Company.

11.5.10 Any dividend unclaimed after a period of 12 years from the date such dividend
became due for payment shall be forfeited and shall revert to the Company. The
payment by the board of any unclaimed dividend, interest or other sum payable on
or in respect of a share into a separate account shall not constitute the Company
a trustee in respect thereof.
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11.5.11 Any general meeting declaring a dividend may by ordinary resolution, upon the
recommendation of the board, direct payment or satisfaction of such dividend
wholly or in part by the distribution of specific assets, and in particular of paid up
shares or debentures of the Company or any other company, and the board shall
give effect to such direction. Where any difficulty arises in regard to such
distribution the board may settle it as it thinks expedient, and in particular may issue
fractional certificates or authorise any person to sell and transfer any fractions and
arrange for the distribution of the net proceeds of sale in due proportion among the
members who would have been entitled to the fractions, or for the retention of such
net proceeds for the benefit of the Company, or may ignore fractions altogether.
The board may fix the value for distribution purposes of any such specific assets
and may determine that cash payments shall be made to any members upon the
footing of the value so fixed in order to secure equality of distribution and may vest
such specific assets in trustees as may seem expedient to the board.
11.6 Variation of Rights
11.6.1

Subject to the Companies Act (and associated legislation) and the terms of their
issue, all or any of the rights and restrictions for the time being attached to any
class of shares for the time being issued may from time to time (whether or not the
Company is being wound up) be varied, added to or abrogated with the consent in
writing of the holders of not less than three-fourths in nominal value of the issued
shares of that class (as is currently required by law).

11.6.2

The rights conferred upon the holders of any shares or class of shares shall be
deemed to be varied or abrogated by the reduction of the capital paid up on such
shares or by the allotment of further shares ranking in priority to them for payment
of a dividend or repayment of capital but shall not, unless otherwise expressly
provided in the Articles or the rights attaching to, or the terms of issue of, such
shares, be deemed to be varied or abrogated by:
(a)

the issue of further shares ranking pari passu with them or subsequent to
them save as to the date from which such new shares shall rank for
dividends; or

(b)

subject to the rights attaching to the shares, a purchase by the Company of
its own shares.

11.7 Transfer of Shares
11.7.1

Subject to any other applicable provisions of the Articles, any member may transfer
all or any of his shares, in the case of certificated shares, by an instrument of
transfer in the usual common form or in any other manner (whether or not by
written instrument) which the board may approve. Any written instrument of transfer
of a share shall be signed by or on behalf of the transferor and also (in the case of
a partly paid share) the transferee. The transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered in the register of
members in respect of it.

11.7.2

In the case of uncertificated shares, and subject to the Act, but notwithstanding any
other provision of the Articles, a member shall be entitled to transfer his shares and
other securities by means of a relevant system.

11.7.3

The board may, without giving any reason, decline to register any transfer of any
share which is not a fully paid share providing that any such refusal will not prevent
dealings in the shares from taking place on an open and proper basis.
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11.7.4

The board may decline to register a transfer of any share to a person known to be
a minor, bankrupt or person who is mentally disordered or a patient for the purpose
of any statute relating to mental health.

11.7.5

The board may also decline to register any transfer unless:
(a)

any written instrument of transfer, duly stamped, is lodged with the Company
at the Company’s registered office or such other place as the board may
appoint accompanied by the certificate for the shares to which it relates
(except in the case of a transfer by a recognised person or a holder of such
shares in respect of whom the Company is not required by law to deliver a
certificate and to whom a certificate has not been issued in respect of such
shares);

(b)

there is provided such evidence as the board may reasonably require to
show the right of the transferor to make the transfer and, if the instrument of
transfer is executed by some other person on his behalf, the authority of that
person to do so; and

(c)

any instrument of transfer is in respect of only one class of share; and

(d)

in the case of a transfer to joint holders, the number of joint holders to whom
the share is to be transferred does not exceed four.

11.7.6

If the board declines to register a transfer it shall, within ten business days or such
other period (if any) as may be prescribed by the Act, send to the transferee notice
of the refusal.

11.7.7

No fee shall be charged by the Company for registering any transfer.

11.8 Alteration and Increase of Capital
11.8.1

If as a result of any alteration of share capital by way of consolidation and/or
division members would become entitled to fractions of a share, the board may, for
the purpose of dealing with the fractions, issue fractional certificates or arrange for
the sale of the shares representing fractions and the distribution of the net
proceeds of sale in due proportion amongst the members who would have been
entitled to the fractions, or, if permitted, for the retention of such net proceeds for
the benefit of the Company. For this purpose the board may authorise some person
to transfer the shares representing fractions to the purchaser, who shall not be
bound to see to the application of the purchase money, nor shall his title to the
shares be affected by any irregularity or invalidity in the proceedings relating to the
sale.

11.8.2

Upon any consolidation of fully paid shares into shares of larger amounts, the
board may settle any difficulty which may arise as it thinks expedient subject to the
provisions of the Articles.

11.9 Redemption
The Ordinary Shares are not redeemable.
11.10 Directors
11.10.1 Number of directors
Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shall be not less than two but shall not be subject to any
maximum in number.

285

11.10.2 Remuneration of directors
The directors (other than alternate directors) shall be paid such fee for their
services in their offices as directors as are determined by the other directors. The
aggregate of the fees for non-executive directors (excluding amounts payable
under any other provision of the Articles) shall not exceed in aggregate £250,000
per annum or such higher amount as the Company may from time to time by
ordinary resolution determine. The non-executive directors may be paid all
reasonable travelling, hotel and incidental expenses properly incurred by them in
connection with their attendances with the discharge of their duties.
11.10.3 Restrictions on voting by directors
Except as otherwise provided by the Articles, a director may not vote at a meeting
of the board or of a committee of the board on any resolution concerning a contract
in which he has an interest and, if he does vote, his vote will not be counted, except
where that interest cannot reasonably be regarded as likely to give rise to a conflict
of interest or where that interest relates to:
(a)

a resolution about giving him any guarantee, indemnity or security for money
which he or any other person has lent or obligations he or any other person
has undertaken at the request of or for the benefit of the Company or any of
its subsidiary undertakings;

(b)

a resolution about giving any guarantee, indemnity or security to another
person for a debt or obligation which is owed by the Company or any of its
subsidiary undertakings to that other person, if the director has taken
responsibility for some or all of that debt or obligation. The director can take
this responsibility by giving a guarantee, indemnity or security;

(c)

a resolution about giving him any other indemnity where all other directors
are also being offered indemnities on substantially the same terms;

(d)

a resolution about the Company funding his expenditure on defending
proceedings or the Company doing something to enable him to avoid
incurring such expenditure where all other directors are being offered
substantially the same arrangements;

(e)

a resolution relating to an offer by the Company or any of its subsidiary
undertakings of any shares or debentures or other securities for subscription
or purchase if the director takes part because he is a holder of shares,
debentures or other securities or if he takes part in the underwriting or
sub-underwriting of the offer;

(f)

a resolution about a contract in which he has an interest because of his
interest in shares or debentures or other securities of the Company or
because of any other interest in or through the Company;

(g)

a resolution about a contract involving any other company if the director has
an interest of any kind in that company (including an interest by holding any
position in that company or by being a shareholder in that company). This
does not apply if he knows that he has a Relevant Interest in that company
(being where he holds an interest in shares representing one per cent. or
more of a class of equity share capital (calculated exclusive of any shares of
that class in that company held as treasury shares) or of the voting rights of
that company;

(h)

a resolution about a contract relating to a pension fund, superannuation or
similar scheme or retirement, death or disability benefits scheme or
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employees’ share scheme which gives the director benefits which are also
generally given to the employees to whom the fund or scheme relates;
(i)

a resolution about a contract relating to an arrangement for the benefit of
employees of the Company or of any of its subsidiary undertakings which
only gives him benefits which are also generally given to the employees to
whom the arrangement relates; and

(j)

a resolution about a contract relating to any insurance which the Company
can buy or renew for the benefit of directors or of a group of people which
includes directors.

11.10.4 Powers to Authorise Conflicts of Interest
The directors may, subject to the quorum and voting requirements set out in the
New Articles, authorise any matter which would otherwise involve a director
breaching his duty under the Act to avoid conflicts of interest. A director seeking
authorisation in respect of a conflict must tell the directors of the nature and extent
of his interest in a conflict as soon as possible. The director must give the directors
sufficient details of the relevant matter to enable them to decide how to address the
conflict together with any additional information which they may request.
Any director (including the relevant director) may propose that the relevant director
be authorised in relation to any matter the subject of a conflict. Such proposal and
any authority given by the directors shall be effected in the same way that any other
matter may be proposed to and resolved upon by the directors under the provisions
of the Articles except that:
(a)

the relevant director and any other director with a similar interest will not
count in the quorum and will not vote on a resolution giving such authority;
and

(b)

the relevant director and any other director with a similar interest may, if the
other directors so decide, be excluded from any meeting of the directors
while the Conflict is under consideration. If a director knows that he is in any
way directly or indirectly interested in a proposed contract with the Company
or a contract that has been entered into by the Company, he must tell the
other directors of the nature and extent of that interest in accordance with the
Companies Act.

A director cannot vote or be counted in the quorum on a resolution of the directors
about a contract in which he has an interest and, if he does vote, his vote will not
be counted, subject to exceptions specified in the Articles.
If a question arises at a meeting of the directors about whether a director (other
than the chairman of the meeting) has an interest in a contract and whether it is
likely to give rise to a conflict of interest or whether he can vote or be counted in
the quorum and the director does not agree to abstain from voting on the issue or
not to be counted in the quorum, the question must be referred to the chairman of
the meeting. The chairman of the meeting’s ruling about any other director is final
and conclusive, unless the nature or extent of the director’s interest (so far as it is
known to him) has not been fairly disclosed to the directors. If the question comes
up about the chairman of the meeting, the question shall be decided by a resolution
of the directors. The chairman of the meeting cannot vote on the question but can
be counted in the quorum. The directors’ resolution about the chairman of the
meeting is conclusive, unless the nature or extent of the chairman’s interest (so far
as it is known to him) has not been fairly disclosed to the directors.
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The Company can by ordinary resolution suspend or relax the provisions of the
Articles relating to a director’s conflict of interest to any extent or ratify any contract
which has not been properly authorised in accordance with its provisions.
11.10.5 Executive Directors
The board may from time to time appoint one or more of its body to be Executive
Chairman, Non-Executive Chairman, Chief Executive Director, Joint Chief
Executive Director, Managing Director, Joint Managing Director, Assistant
Managing Director or Chief Operating Officer or to hold any other employment or
executive office with the Company for such period (subject to the Companies Acts)
and upon such terms as the board may determine and may revoke or terminate any
of such appointments. Any such revocation or termination as aforesaid shall be
without prejudice to any claim for damages that such director may have against the
Company or the Company may have against such director for any breach of any
contract of service between him and the Company.
An Executive Director shall receive such remuneration (whether by way of salary,
commission, participation in profits or otherwise) as the board may determine, and
either in addition to or in lieu of his remuneration as a director.
11.10.6 Retirement of directors by rotation
At each annual general meeting, one third of the directors (other than Executive
directors) or, if their number is not three or a multiple of three, the number nearest
to but not greater than, one third shall retire from office and each director shall retire
from office at least once every three years. If there is only one director who is
subject to retirement by rotation, he shall retire. The directors who shall retire shall
be those directors subject to retirement by rotation who have been longest in office
since their last election, but, as between persons who became or were re-elected
on the same day, those to retire shall (unless they otherwise agree among
themselves) be determined by a lot.
11.10.7 Directors’ gratuities and pensions
The board, on behalf of the Company, may, subject to the provisions of the
Companies Acts, exercise all the powers of the Company to grant pensions,
annuities or other allowances and benefits in favour of any person including any
director or former director or the relations, connections or dependants of any director
or former director, provided that no pension, annuity or other allowance or benefit
(except such as may be provided for by any other Article) shall be granted to a
director or former director who has not been an Executive Director or held any other
office or place of profit under the Company or any of its subsidiaries or subsidiary
undertakings or to a person who has no claim on the Company except as a relation,
connection or dependant of such a director or former director without the approval of
an ordinary resolution of the Company. A director or former director shall not be
accountable to the Company or the members for any benefit of any kind conferred
under or pursuant to the relevant Article and the receipt of any such benefit shall not
disqualify any person from being or becoming a director of the Company.
11.11 Borrowing Powers
Except as otherwise provided by the Articles, the board may exercise all the powers of the
Company to borrow money, and to mortgage or charge its undertaking, property and assets
(present or future) and uncalled capital or any part thereof and to issue debentures and other
securities, whether outright or as collateral security for any debt, liability or obligation of the
Company or of any third party.
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11.12 Winding Up
The board shall have power in the name and on behalf of the Company to present a petition
to the Court for the Company to be wound up. Save as otherwise provided in the Articles and
subject to the rights attached to any shares issued on any special terms and conditions, on
a return of assets on a winding up or otherwise the surplus assets of the Company, after
discharge of its liabilities shall belong to and be distributed amongst the holders of shares in
proportion to the number of such shares held by them respectively after deducting in respect
of any share not fully paid up, the amount remaining unpaid on it (whether or not then
payable).
11.13 Pre-emption Rights
There are no rights of pre-emption under the Articles in respect of transfers of issued
Ordinary Shares, however in certain circumstances, Shareholders may have statutory
pre-emption rights under the Act in respect of the allotment of new shares in the Company.
These statutory pre-emption rights would require the Company to offer new shares for
allotment to existing Shareholders on a pro rata basis before allotting them to other persons.
In such circumstances, the procedure for the exercise of such statutory pre-emption rights
would be set out in the documentation by which such shares would be offered to the
Shareholders.
11.14 Change in Control
There are no provisions in the Articles which would have an effect of delaying, deferring or
preventing a change in control of the Company.
11.15 Ownership threshold
There are no provisions in the Articles which govern the ownership threshold above which
shareholder ownership must be disclosed.
12.

TAXATION

Taxation in the United Kingdom
The following information is based on UK tax law and HM Revenue and Customs (HMRC) practice
currently in force in the UK. Such law and practice (including, without limitation, rates of tax) is in
principle subject to change at any time. The information that follows is for guidance purposes only.
Any person who is in any doubt about his or her position should contact their professional advisor
immediately.
12.1

Tax treatment of UK investors
The following information, which relates only to UK taxation, is applicable to persons who
are resident in the UK and who beneficially own Ordinary Shares as investments and not
as securities to be realised in the course of a trade. It is based on the law and practice
currently in force in the UK. The information is not exhaustive and does not apply to
potential investors:
(1)

who intend to acquire, or may acquire (either on their own or together with persons
with whom they are connected or associated for tax purposes), more than 10 per
cent., of any of the classes of shares in the Company; or

(2)

who intend to acquire Ordinary Shares as part of tax avoidance arrangements; or

(3)

who are in any doubt as to their taxation position.

Such Shareholders should consult their professional advisers without delay.
Shareholders should note that tax law and interpretation can change and that, in
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particular, the levels, basis of and reliefs from taxation may change. Such changes may
alter the benefits of investment in the Company.
Shareholders who are neither resident nor temporarily non-resident in the UK and who
do not carry on a trade, profession or vocation through a branch, agency or permanent
establishment in the UK with which the Ordinary Shares are connected, will not normally
be liable to UK taxation on dividends paid by the Company or on capital gains arising on
the sale or other disposal of Ordinary Shares. Such Shareholders should consult their
own tax advisers concerning their tax liabilities.
12.2

Dividends
Where the Company pays dividends no UK withholding taxes are deducted at source,
Shareholders who are resident in the UK for tax purposes will, depending on their
circumstances, be liable to UK income tax or corporation tax on those dividends.
UK resident individual Shareholders who are domiciled in the UK, and who hold their
Ordinary Shares as investments, will be subject to UK income tax on the amount of
dividends received from the Company.
Dividend income received by UK tax resident individuals will have a £2,000 annum
dividend tax allowance. Dividend receipts in excess of £2,000 will be taxed at 7.5 per
cent. for basic rate taxpayers, 32.5 per cent. for higher rate taxpayers, and 38.1 per cent.
for additional rate taxpayers.
Shareholders who are subject to UK corporation tax should generally, and subject to
certain anti-avoidance provisions, be able to claim exemption from UK corporation tax in
respect of any dividend received but will not be entitled to claim relief in respect of any
underlying tax.

12.3

Disposals of Ordinary Shares
Any gain arising on the sale, redemption or other disposal of Ordinary Shares will be
taxed at the time of such sale, redemption or disposal as a capital gain.
The rate of capital gains tax on disposal of Ordinary Shares by basic rate taxpayers is
10 per cent. and for upper rate and additional is 20 per cent.
For Shareholders within the charge to UK corporation tax, indexation allowance up until
1 January 2018 may reduce any chargeable gain arising on disposal of Ordinary Shares
but will not create or increase an allowable loss.
Subject to certain exemptions, the corporation tax rate applicable to its taxable profits is
currently 19 per cent. falling to 17 per cent. after 1 April 2020.

12.4

Further information for Shareholders subject to UK income tax and capital gains tax
“Transactions in securities”
The attention of Shareholders (whether corporates or individuals) within the scope of UK
taxation is drawn to the provisions set out in, respectively, Part 15 of the Corporation Tax
Act 2010 and Chapter 1 of Part 13 of the Income Tax Act 2007, which (in each case) give
powers to HM Revenue and Customs to raise tax assessments so as to cancel “tax
advantages” derived from certain prescribed “transactions in securities”.

12.5

Stamp Duty and Stamp Duty Reserve Tax (SDRT)
The statements below are intended as a general guide to the current position. They do
not apply to certain intermediaries who are not liable to stamp duty or SDRT or (except
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where stated otherwise) to persons connected with depositary arrangements or
clearance services who may be liable at a higher rate.
No stamp duty or SDRT will generally be payable on the issue of Ordinary Shares.
Neither UK stamp duty nor SDRT should arise on transfers of Ordinary Shares on AIM
(including instruments transferring Shares and agreements to transfer Ordinary Shares)
based on the following assumptions:
(A)

the Ordinary Shares are admitted to trading on AIM, but are not listed on any market
(with the term “listed” being construed in accordance with section 99A of the Finance
Act 1986), and this has been certified to Euroclear; and

(B)

AIM continues to be accepted as a “recognised growth market” (as construed in
accordance with section 99A of the Finance Act 1986).

In the event that either of the above assumptions does not apply, stamp duty or SDRT
may apply to transfers of Ordinary Shares in certain circumstances.
Any transfer of Ordinary Shares for consideration prior to admission to trading on AIM is
likely to be subject to stamp duty or SDLT.
The above comments are intended as a guide to the general stamp duty and SDRT
position and may not relate to persons such as charities, market makers, brokers,
dealers, intermediaries and persons connected with depositary arrangements or
clearance services to whom special rules apply.
THIS SUMMARY OF UK TAXATION ISSUES CAN ONLY PROVIDE A GENERAL
OVERVIEW OF THESE AREAS AND IT IS NOT A DESCRIPTION OF ALL THE TAX
CONSIDERATIONS THAT MAY BE RELEVANT TO A DECISION TO INVEST IN THE
COMPANY. THE SUMMARY OF CERTAIN UK TAX ISSUES IS BASED ON THE LAWS
AND REGULATIONS IN FORCE AS OF THE DATE OF THIS DOCUMENT AND MAY
BE SUBJECT TO ANY CHANGES IN UK LAWS OCCURRING AFTER SUCH DATE.
LEGAL ADVICE SHOULD BE TAKEN WITH REGARD TO INDIVIDUAL
CIRCUMSTANCES. ANY PERSON WHO IS IN ANY DOUBT AS TO HIS TAX
POSITION OR WHERE HE IS RESIDENT, OR OTHERWISE SUBJECT TO TAXATION,
IN A JURISDICTION OTHER THAN THE UK, SHOULD CONSULT HIS
PROFESSIONAL ADVISER.
13.

WORKING CAPITAL

The Directors and Proposed Directors are of the opinion, having made due and careful enquiry and
after taking into account the net proceeds of the Placing and Subscription receivable by the
Company and the funds available pursuant to the Bridging Facility, that the working capital
available to the Enlarged Group will be sufficient for its present requirements, that is the period of
at least twelve months following Admission.
14.

PREMISES

14.1 The Company’s registered office at Lakeside Fountain Lane, St Mellons, Cardiff, United
Kingdom, CF3 0FB is currently provided by Westleigh Investments Holdings Limited, a
company of which Giles Clarke is a director and shareholder, under an informal licence for
no charge. This arrangement will terminate with effect from Admission and the Company will
change its registered office to First Floor, 115 Olympic Avenue, Milton Park, Oxfordshire
OX14 4SA having the non-exclusive right to share occupation of this property with others,
use desk space at the property and have the property as its registered office address
pursuant the terms of a licence agreement between the VivoPlex Medical Limited (company
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number: 06939964) and the Company to be entered into with effect from Admission for
which total consideration of £1 is payable.
14.2 The Enlarged Group has or will have the following interests in the following premises
immediately following Admission:

Property Address

Tenure

Nature of
Premises

Term and
Break Clause
(if applicable)

Current Rent
(per annum)

The Company
The Plough Inn,
Kelmscott, Lechlade,
GL7 3HG

Freehold

Public house and
restaurant with
guest
accommodation

N/A

N/A

Stable Cottage,
Kelmscott, Lechlade,
GL7 3HG

Freehold

Residential
property

N/A

N/A

The Bull Hotel, Market
Place, Fairford,
Gloucestershire,
GL7 4AA

Leasehold

Public house and
10 years
restaurant with guest commencing on
accommodation
27 June 2018
and expiring on
26 June 2028.

£108,505 plus
service charge

Five Alls Inn, Filkins,
Lechlade, GL7 3JQ

Leasehold

Public house and
restaurant with
ancillary
accommodation

21 years
commencing on
8 June 2018.
There are no
break clauses.

£110,000 plus
service charge
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Property Address
The George at
Burpham, Burpham,
Arundel, West Sussex
BN18 9RR

Tenure
Leasehold

Nature of
Premises
Public house and
restaurant with
ancillary
accommodation

Term and
Break Clause
(if applicable)
10 years
commencing on
29 November
2018 and expiring
on 28 November
2028.
The tenant may
terminate the
lease on
28 November
2019 or on
28 November
2021 on the
provision of not
less than 6
months’ prior
written notice and
subject to the
provisions of the
lease.
The landlord may
terminate the
lease at any time
after
28 November
2023 provided
that it gives not
less than
six months’ notice
to the tenant, but
only if the
landlord has not
received in
respect of the
second, third,
fourth and fifth
years of the term
the Business
profit rent
aggregating (for
those years) at
least £30,000 (but
if in any of those
years the UK’s
GDP declines by
10% or more, the
landlord’s break
option will not
operate).

293

Current Rent
(per annum)
£36,000 plus
business profit
rent

Property Address

Tenure

The Rose & Crown,
3 High Street, Ashbury,
Swindon, SN6 8NA

Leasehold

The Queens Arms Hotel, N/A
Newbury Road, East
Occupied by
Garston, Hungerford,
Company
RG17 7ET
under the
terms of a
management
agreement
Centurian
Old Stone Barn, George Leasehold
Road, Woodford,
Kettering, NN14 4JB

Nature of
Premises

Term and
Break Clause
(if applicable)

Public house
with ancillary
accommodation

3 years
commencing on
10 June 2019.

£10,000

Public house and
restaurant with
guest and
ancillary
accommodation

8 years
commencing on
25 February
2019

N/A

Showroom

3 years
commencing on
1 February 2019

£20,000

Current Rent
(per annum)

Either party can
terminate the
lease on the
provision of not
less than
six months’
written notice.
SPVCo
The Old Cement Works,
Thaxted Road, Saffron
Weldon, land lying to the
north-west of Tiptofts
Lane, Saffron Waldon and
land adjoining The Old
Cement Kilns, Thaxted
Road, Saffron Waldon

Freehold

Development
land.
There is outline
planning
approval for the
development of
49 dwellings with
reserved matters
approval for 35
dwellings.

DevCo
None
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N/A

N/A

Property Address
Tenure
Workshop Holdings
Ground floor shop and
Leasehold
basement, 1 Barrett
Street, London, W1U 1AX

Nature of
Premises
Retail

Term and
Break Clause
(if applicable)

Current Rent
(per annum)

For a term
£35,000 plus
commencing on service charge
3 December 2016
and expiring on
20 July 2020.
There is a right
for either party to
break the lease
at any time after
2 June 2017
subject to serving
a break notice on
the provision of
six months’ prior
notice.

The Roof Café,
Leasehold
17th Floor of White Collar
Factory, City Road,
London, EC1V 9BR

Retail

For a term
commencing on
20 June 2017
and expiring on
14 May 2022

The Lobby Café, Ground Leasehold
Floor, White Collar
Factory, Old Street Yard,
City Road, London,
EC1V 9BR
Leasehold
Ground Floor, 29-43
Vyner Street, London,
E2 9DQ

Retail

5 years
£20,000
commencing on
15 May 2017 and
expiring on
14 May 2022

Retail

15 years
commencing on
15 April 2015
and expiring on
14 April 2030.

Peppercorn rent

£107,500

The tenant has
the option to
break the lease
on 15 April 2020
and 15 April
2025 on the
provision of at
least six months’
prior written
notice.
80a Mortimer Street,
London, W1W 7FE

Leasehold

Retail
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10 years
commencing on
5 August 2014
and expiring on
18 February
2024.

£52,500

15.

Property Address

Tenure

Nature of
Premises

Basement, Ground
Floor, First Floor and
Rear of 27 Clerkenwell
Road, London,
EC1M 5RN
(not in occupation)

Leasehold

Retail

Term and
Break Clause
(if applicable)

Current Rent
(per annum)

For a term
£94,700
commencing on
29 September
2002 and expiring
on 24 December
2019.

LITIGATION
No member of the Enlarged Group has been engaged in or is currently engaged in any
governmental, legal or arbitration proceedings which have had or may have a significant
effect on the financial position or profitability of any member of the Enlarged Group and, so
far as the Directors and Proposed Directors are aware, there are no such proceedings
pending or threatened against any member of the Enlarged Group, nor will there be
immediately following Completion of the Acquisitions other than in respect of the following:

15.1

Workshop Coffee was engaged in a dispute during the period September 2017 to
February 2018 with Zefilix Limited (Landlord) relating to its site in Clerkenwell Road,
London owing to allegations of misrepresentation. The dispute cost Workshop Coffee
circa £14,000 plus VAT but no further costs are expected as the dispute is resolved and
settled.

15.2

The oppositions filed or raised in respect of registration of trademarks by Workshop
Coffee as summarised in paragraph 17 of this Part VIII.

16.

MATERIAL CONTRACTS

The following contracts, not being a contract entered into in the ordinary course of business, have
been entered into by members of the Enlarged Group during the two years immediately prior to
the date of this document and are, or may be, material and/or contain provisions under which any
member of the Enlarged Group has an obligation or entitlement which is material to the Enlarged
Group as at the date of this document:
16.1 The Acquisitions
16.1.1

Workshop Holdings Acquisition Agreement
(a)

On 18 December 2019, the Company entered into the Workshop Holdings
Acquisition Agreement with the Workshop Holdings Sellers pursuant to which
the Company has conditionally agreed to acquire the entire issued share
capital of Workshop Holdings, which has Workshop Coffee as its wholly
owned subsidiary. The consideration payable under the Workshop Holdings
Acquisition Agreement is to be satisfied by the issue and allotment of
15,936,166 Consideration Shares with completion of the Workshop Holdings
Acquisition being conditional, inter alia, on the passing of the Resolutions,
the other Acquisition Agreements becoming unconditional and Admission.

(b)

Certain of the Workshop Holdings Sellers, being Charles Dickson, James
Dickson and Davina Dickson (Workshop Warrantors), are providing
warranties to the Company relating to Workshop Holdings’ and its
subsidiary’s business, assets and liabilities with the aggregate liability of the
Warrantors being the amount of the consideration apportioned to them. No
claim for breach of warranty can be brought unless the individual claim
exceeds £10,000 and the aggregate of all such claims exceeds £50,000, with
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any claim to be brought before the second anniversary of Completion. The
warranty claims are subject to certain other limitations under the Workshop
Holdings Acquisition Agreement.

16.1.2

16.1.3

(c)

The Workshop Warrantors are also providing an indemnity in favour of the
Company, Workshop Holdings and Workshop Coffee for claims which may
be brought by the landlord of the premises no longer occupied by Workshop
Coffee at Clerkenwell Road, London (whose lease with Workshop Coffee
expires on 24 December 2019) in respect of occupation by third parties in
breach of the terms of the lease.

(d)

Certain of the Sellers, being the Workshop Warrantors together with Mark
Jeffrey Lewis and David Alan Halsall, have also undertaken to the Company
that they will not compete with the business for two years from Admission
and also provide non-solicitation covenants as regards to employees and
wholesale clients or customers in favour of the Company and agreed to
restrictions on use of the names “Workshop Coffee” or “Workshop”.

DevCo Acquisition Agreement
(a)

On 18 December 2019, the Company entered the DevCo Acquisition
Agreement with the DevCo Sellers pursuant to which the Company has
conditionally agreed to acquire the entire issued share capital of DevCo. The
consideration payable under the DevCo Acquisition Agreement is to be
satisfied by the issue and allotment of 48,816,667 Consideration Shares with
completion of the DevCo Acquisition being conditional, inter alia, on the
passing of the Resolutions, the other Acquisition Agreements becoming
unconditional and Admission.

(b)

Certain of the DevCo Sellers, being Charles Dickson, James Dickson and
Davina Dickson (DevCo Warrantors), are providing warranties to the
Company relating to DevCo’s business, assets and liabilities with their
aggregate liability being the amount of the consideration. No claim for breach
of warranty can be brought unless the individual claim exceeds £35,000 and
the aggregate of all such claims exceeds £150,000, with any claim to be
brought before the second anniversary of Completion. The warranty claims
are subject to certain other limitations under the DevCo Acquisition
Agreement.

(c)

The DevCo Warrantors have also undertaken to the Company that they will
not compete with the Company’s business for two years from Admission and
also provide non-solicitation covenants as regards customers in favour of the
Company and agreed to restrictions on use of the name “Barkby Real Estate
Developments”.

SPVCo Acquisition Agreement
(a)

On 18 December 2019, the Company entered the SPVCo Acquisition
Agreement with the SPVCo Sellers pursuant to which the Company has
conditionally agreed to acquire the entire issued share capital of SPVCo. The
consideration payable under the SPVCo Acquisition Agreement is to be
satisfied by the issue and allotment of 37,333,334 Consideration Shares on
Completion, £750,000 cash payable to the SPVCo Sellers who are not
members of the Concert Party with £375,000 payable within 10 Business
Days of Completion and the balance of £375,000 being payable within
10 Business Days of DevCo receiving a final payment in respect of its
Hastings site, and the Contingent Deferred Consideration (if any) payable to
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all Sellers within 90 days of the Trigger Event, with completion of the SPVCo
Acquisition being conditional, inter alia, on the passing of the Resolutions,
the other Acquisition Agreements becoming unconditional and Admission.
(b)

All of the SPVCo Sellers, are providing warranties to the Company relating
to SPVCo’s business, assets and liabilities with the aggregate liability of such
warrantors being the amount of the consideration apportioned to them. No
claim for breach of warrants can be brought unless the individual claim
exceeds £30,000 and the aggregate of all such claims exceeds £115,000,
with any claim to be brought before the second anniversary of Completion.
The warranty claims are subject to certain other limitations under the SPVCo
Acquisition Agreement.

(c)

No restrictive covenants are being provided by any of the Sellers given the
nature of SPVCo’s business, however all of the Sellers have agreed to
restrictions on use of the name “Barkby Real Estate”.

16.2 Placing, Subscription and funding arrangements
16.2.1

Placing Agreement
(a)

On 18 December 2019, the Company entered into the Placing Agreement
between (1) the Company, (2) finnCap, (3) the Directors and (4) the
Proposed Directors pursuant to which finnCap has agreed, subject to certain
conditions, to act as agent for the Company and to use its reasonable
endeavours to procure subscribers for the Placing Shares at the Issue Price.

(b)

The Placing Agreement is conditional upon, inter alia, the passing of the
Resolutions, the Acquisition Agreements and the Subscription Letters
becoming unconditional (save for any conditions in those agreements
relation to the Placing Agreement or Admission) and Admission occurring on
or before 8.00 a.m. on 7 January 2020 or such later date as the Company
and finnCap may agree, being in any event no later than 8.00 a.m. on
31 January 2020.

(c)

finnCap has the right to terminate the Placing Agreement in certain
circumstances, including a breach of any warranties, a material adverse
change affecting the current or prospective financial conditions or business
affairs of the Enlarged Group or a material breach of the Company’s
obligations under the Placing Agreement.

(d)

Pursuant to the terms of the Placing Agreement the Company is to pay
finnCap a corporate finance fee and commission on gross funds raised by
the Company together with all finnCap’s expenses in connection with the
Placing and Admission, including fees and disbursements of its legal
advisers. Half of the corporate finance fee is due and payable on Admission
and finnCap can deduct this from the proceeds of the Placing. The balance
of the corporate finance fee is payable on or before 30 April 2020 and the
Company will satisfy the commission due to finnCap by the issue of the Fee
Shares at the Issue Price.

(e)

The Company, the Directors and the Proposed Directors are providing usual
warranties to finnCap customary for a reverse takeover and associated
admission to trading on AIM. A claim against the Directors or Proposed
Directors for any breach of these warranties must be notified no later than
three months after publication of 30 June 2021 annual audited accounts and
the liability of the Directors and Proposed Directors for breach of warranty is
subject to certain financial caps. The liability of the Company for breach of
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warranty is not subject to time limits or financial caps. In addition, the
Company has agreed to indemnify finnCap and its associates for losses
arising in connection with the Placing Agreement and the carrying out of the
Proposals.
16.2.2

16.2.3

Subscription Letters
16.2.2.1

The Company has issued subscription letters (Subscription Letters) to
subscribers for New Ordinary Shares at the Issue Price pursuant to the
Subscription, with the terms of the Subscription Letters which have been
returned duly signed by the various subscribers providing that an
aggregate of 7,143,335 Subscription Shares will be paid for on
Admission whilst the balance of 3,499,999 Subscription Shares will be
paid on or before 31 January 2020.

16.2.2.2

The terms of the Subscription Letters are conditional on completion of
the Acquisitions and Placing and on Admission occurring on or before
31 January 2020.

16.2.2.3

All the Subscription Shares are being issued in certificated form and
share certificates will not be issued in respect of the Subscription
Shares to a particular subscriber until all payments have been made by
that subscriber. Should a subscriber fail to make all such payments then
the Company is authorised and empowered to sell such subscriber’s
Subscription Shares.

Bridging Facility
16.2.3.1

The Company has entered into a term loan facility agreement between
(1) the Company and (2) Tarncourt Investments LLP (company number:
OC333822), a limited liability partnership with Tarncourt Group Holdings
LLP and Charles Edward Dickson as its sole members, dated
18 December 2019 under which Tarncourt Investments LLP has agreed
to make available to the Company a loan facility of up to £3.5 million, to
be drawn down in tranches of no less than £250,000, such facility being
conditional on Admission taking place before 31 January 2020 and
being effective from Admission.

16.2.3.2

The main terms of the Bridging Facility are as follows:
(a)

the loan monies are to be used to:
(i)

repay the Tarncourt Facilities (as defined in the Bridging
Facility) being any monies owed by the Company and other
members of its group (including DevCo, SPVCo, Workshop
Holdings and Workshop Coffee) to Tarncourt Investments
LLP and any member of its group; and

(ii)

fund the working capital requirements of the Company and
any member of its group;

(b)

the loan is to be made available in tranches of no less than
£250,000, the first of which can be requested from 10am on the
day of Admission;

(c)

save for the first loan, drawdown requests must be submitted by
the Company providing at least 10 Business Days’ prior notice of
a proposed drawdown date and advising as to the amount of the
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loan subject to a minimum amount of £250,000 (or less if the
balance of the Bridging Facility is less than this);
(d)

the amounts borrowed pursuant to the terms of the Bridging
Facility Agreement bear interest at a rate of 3.5 per cent. per
annum on each loan. If the amount of interest paid by the
Company is less than £875 for each £25,000 advanced by
Tarncourt Investments LLP, then the Company is to pay on the
repayment date, an amount equal to the shortfall;

(e)

where the Company defaults on repayment of the loan(s), interest
will accrue on a daily basis on the monies owed at a rate of
6.5 per cent. per annum;

(f)

the principal amount drawn down pursuant to the Bridging Facility
together with all accrued interest and any interest shortfall is
repayable no later than the date being 18 months of the date the
first loan is drawn down;

(g)

the outstanding balance of the Bridging Facility together with all
accrued interest can be repaid early by the Company on the
provision of not less than 5 Business Days’ notice;

(h)

the Company is to provide various representations and warranties
at the time of entering into the Bridging Facility, on the first day of
each quarter period thereafter, and both on the date of a draw
down request and on the date of the drawn down, together with a
negative pledge relating the security;

(i)

the Company is to confirm (amongst other things) that it is the
“sole legal and beneficial owner of, and has good, valid and
marketable title to, all its assets and no Security exists over its
assets except for the Permitted Security”, in essence that only the
existing security granted in favour of HSBC Bank plc exists;

(j)

the Company has ongoing obligations pursuant to the terms of the
Bridging Facility Agreement to supply Tarncourt Investments LLP
with (amongst other things) copies of its annual financial
statements, provide monthly management accounts and cash
flow statements on a 12 month rolling basis both within 15 days of
the end of each month, and also provide it with copies of the
minutes of all board meetings;

(k)

save for non-payment, non-compliance and insolvency, the
Company will be in default of the Bridging Facility if it (or a
member of its group) suspends or ceases to carry on a material
part of its business, is in default if any third party funding
agreement in the amount of £25,000 or more, or an event occurs
which in Tarncourt Investments LLP’s opinion is reasonably likely
to have a material adverse effect on its business or ability perform
its obligations under the Bridging Facility; and

(l)

although the Company is not permitted to assign any of its rights
or obligations under the Bridging Facility Agreement, Tarncourt
Investments LLP can assign its rights to another member of its
group, or with the Company’s consent to any other party.
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16.2.4

16.2.5

Nomad and broker engagement letter
(a)

The Company entered into a nominated adviser and broker engagement
letter dated 18 December 2019 (Nomad Engagement Letter) pursuant to
which the Company appointed finnCap to act as its nominated adviser and
broker to the Company for the purposes of the AIM Rules for Companies,
conditional on Admission.

(b)

Pursuant to the Nomad Engagement Letter, the Company has agreed to pay
finnCap an annual retainer fee for its services as nominated adviser and
broker of £75,000 plus, where applicable, VAT with up to £50,000 of such
annual fee to be set off by the Company against any fee(s) which exceed an
aggregate amount of £200,000 (excluding VAT) over a 12 month period in
respect of services provided by finnCap outside the scope of the Nomad
Engagement Letter. finnCap is also entitled to reimbursement of expenses.

(c)

The Nomad Engagement Letter may be terminated by either party any time
on at least three months’ prior written notice to be given by either the
Company or finnCap provided that the Company may not serve notice to
terminate to expire earlier than one year from Admission. finnCap may also
terminate the Nomad Engagement Letter at any time if the Company
commits a material breach of the Nomad Engagement Letter or the AIM
Rules.

Relationship Agreement
(a)

A relationship agreement dated 18 December 2019 was entered into between
(1) the Company, (2) finnCap, (3) Charles Dickson, (4) Davina Dickson and
(5) James Dickson to regulate the relationship between the parties on an
arm’s length and normal commercial basis following Admission given that
Charles Dickson, Davina Dickson and James Dickson (being the Dickson
Family) will in aggregate hold approximately 61.4 per cent. of the Enlarged
Share Capital on Admission (Relationship Agreement).

(b)

The Relationship Agreement takes effect conditional on Admission and
remains in place until the Dickson Family (together with their respective
associates) cease to hold an interest in 20 per cent. or more of the issued
share capital of the Company or there only being independent directors on
the Company’s board.

(c)

Pursuant to the terms of the Relationship Agreement, each member of the
Dickson Family undertakes to the Company and (for long as it remains as the
nominated adviser to the Company) finnCap that they will (and will use
reasonable endeavours to procure that any associate will) do all such things
as they are reasonably, properly and lawfully able to do (subject to
obligations under general law, the AIM Rules and the Takeover Code) to
ensure, inter alia, that:
i.

the Enlarged Group is capable at all times of carrying on its business
independently of the Dickson Family and their associates;

ii.

the Company’s board acts in the best interest of all Shareholders,
independently of the Dickson Family or their associates;

iii.

all transactions, agreements or arrangements entered into between
any member of the Enlarged Group and a member of the Dickson
Family or any associate is made at arm’s length and on a normal
commercial basis approved by independent directors;
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(d)

iv.

there are at all times no less than two such independent directors with
no additional directors to be appointed or any directors removed
except with the prior written approval of finnCap (such approval not to
be withheld or delayed);

v.

the Dickson Family or their respective associates do not requisition a
general meeting to amend the Articles which might reasonably be
expected to adversely affect the independence of the Enlarged Group;
and

vi.

none of the Dickson Family or any of their associates shall seek to
procure or vote on any resolution to cancel the Company’s admission
to trading on AIM without the approval of the independent directors.

The Dickson Family is entitled to nominate/remove one director to the
Company’s board from time to time while they hold an interest in 20 per cent.
or more of the Company’s issued shares provided that they shall consult the
Company and finnCap and any appointment is conditional on the proposed
nominated director satisfying any required due diligence determined by
finnCap as appropriate to assess the ongoing appropriateness of the
Company to comply with the AIM Rules. Charles Dickson is the initial such
nominated director.

16.3 Lock-in Arrangements
16.3.1

Director Lock-in Arrangements
(a)

Under lock-in agreements dated 6 June 2018 between (1) the Company (2)
Allenby Capital, and (3) each of Giles Clarke, Rupert Fraser, Emma Dark,
Duncan Harvey and Jeremy Sparrow (NEX Directors) each of the NEX
Directors agreed that they will not dispose of Existing Ordinary Shares for a
period of 12 months following NEX Admission and, other than through
Allenby Capital or the Company’s broker so as to preserve an orderly market,
that they will not sell any Existing Ordinary Shares for the period of
12 months thereafter other than if effected through Allenby Capital.

(b)

The Locked-In Director who is an existing Director and will be a Director of
the Company following Admission entered into Lock-in Agreement dated
18 December 2019 between (1) the Company, (2) finnCap and (3) the
Locked-in Director. Under this Lock-in Agreement, the Locked-in Director has
undertaken that he will not dispose of any interest in any shares in the capital
of the Company held as at Admission for a period of 12 months from
Admission and, for a further 12 months, to only dispose of any interest in
such shares through finnCap (or the broker for the time being of the
Company if it is not finnCap) in such manner as finnCap (or such
replacement broker) may reasonably require as to ensure an orderly market
in the Company’s shares. These restrictions do not prevent a disposal made,
inter alia, with the prior written consent of the Company and finnCap, to an
associate, in acceptance of a general offer to shareholders recommended by
the Company’s board or by the personal representatives after the death of
the shareholder.

(c)

Charles Dickson is party to the lock in agreements summarised in
paragraph 16.3.2 (c) below.
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16.3.2

Shareholder Lock In Arrangements
(a)

Pursuant to the terms of the T2T Acquisition Agreement, T2T has provided a
lock in undertaking as summarised in paragraph 16.5.2(e) below which is to
be released on Admission.

(b)

Pursuant to the terms of the Centurian SPA, the Centurian Sellers have
provided a lock in undertaking as summarised in paragraph 16.4(e) below.

(c)

Lock in agreements have been entered into between (1) the Company,
(2) finnCap and (3) each of member of the Dickson Family, Christopher Mark
Reynolds; Gary Mark Langridge-Brown; and Peter Richard Hector Clayden
(the Locked-in Sellers) dated 18 December 2019 under which each Lockedin Seller has undertaken that he/she will not dispose of any interest in any
shares in the capital of the Company held as at Admission (or acquired from
an associate following Admission) for a period of 12 months from Admission
and, for a further 12 months, to only dispose of any interest in such shares
through finnCap (or the broker for the time being of the Company if it is not
finnCap) in such manner as finnCap (or such replacement broker) may
reasonably require as to ensure an orderly market in the Company’s shares.
These restrictions do not prevent a disposal made, inter alia, with the prior
written consent of the Company and finnCap, to an associate, in acceptance
of a general offer to shareholders recommended by the Company’s board or
by the personal representatives after the death of the shareholder.

16.4 Centurian SPA
(a)

The Company entered into the Centurian SPA with the Centurian Sellers and Allenby
Capital on 13 February 2019. This is to be amended by way of a deed of variation
dated 18 December 2019 between (1) the Company (2) the Centurian Sellers
(3) Allenby Capital and (4) finnCap (Variation Deed) with such amendments to the
Centurian SPA to take effect on Admission.

(b)

Under the Centurian SPA, the Company agreed to acquire the entire issued share
capital of Centurian from the Centurian Sellers, Centurian having purchased from the
Centurian Sellers the partnership business trading as Centurian Automotive together
with associated assets of the business and certain specified liabilities, including the
amount outstanding as at 6 February 2019 to NextGear Capital UK Limited in the sum
of £686,563, to MotoNovo Finance in the sum of £231,688 (including the additional
facility), to Funding Circle in the sum of £125,000, and to Charles Lionel Stopford
Sackville in the sum of £100,000.

(c)

The purchase price for Centurian was a completion payment of £201,333.86, satisfied
by the issue and allotment of 4,216,416 Existing Ordinary Shares to the Centurian
Sellers (Centurian Consideration Shares). In addition, the Company was to pay the
Centurian Sellers additional deferred consideration, dependent on whether the
relevant profit of Centurian in a financial year exceeds £200,000 (Condition) during
the three years from Completion amounting in aggregate to £251,667.33 (Deferred
Consideration), payable as to £75,500.20 if the Condition is met in the year ending
on 31 May 2020; £75,500.20 if the Condition is met in the year ending on 31 May
2021; and £100,666.93 if the Condition is met in the year ending on 31 May 2021. All
such earn-out payments were to be satisfied by the issue and allotment of additional
Existing Ordinary Shares at a price of £0.04775 (4.775 pence) a share. However, it
has been agreed, pursuant to the Variation Deed, conditional on Admission, that the
Company will pay the Deferred Consideration in respect of the financial years ending
30 June 2020, 30 June 2021 and June 2022 to be satisfied by the issue and allotment
of New Ordinary Shares at a price of £0.1245 (12.45 pence) a share.
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(d)

The Centurian Sellers provided certain warranties under the Centurian SPA to the
Company relating, inter-alia, to the business operated by and the assets owned by
Centurian being acquired including litigation and compliance matters. The aggregate
liability of the Centurian Sellers for claims under the warranties cannot exceed the
completion payment referred to above and no claim can be brought unless the
individual claim exceeds £5,000 and the aggregate of all such claims exceed £20,000,
with any claim to be brought before 13 August 2020. The warranty claims are subject
to certain other limitations under the Centurian SPA.

(e)

In addition, pursuant to the terms of the Centurian SPA, the Centurian Sellers
undertook to the Company and Allenby Capital that they would not dispose of any
interest in the Centurian Consideration Shares for a period of 12 months from
Completion nor any interest in any other Existing Ordinary Shares acquired by the
Centurian Sellers for a period of 12 months from the date of their relevant allotment
and, in each case, for a further 12 months to only dispose of any interest in such
shares through Allenby Capital (unless otherwise agreed in writing by Allenby Capital,
such consent not to be unreasonably withheld, conditioned or delayed). The benefit of
this lock-in undertaking is being assigned to finnCap pursuant to the Variation Deed,
subject to and conditional on Admission, with confirmation that the undertaking will
apply equally on admission of further New Ordinary Shares to trading on AIM.

(f)

The Centurian Sellers also undertook to the Company that they would not compete
with the business of the resale of used premium brand cars as carried by Centurian at
completion of the Centurian SPA for three years from completion in England and also
provided non-solicitation covenants as regards employees in favour of the Company
and agreed to restrictions on use of trade names.

16.5 NEX Admission and T2T Acquisition Agreement
16.5.1

Facility Agreement
On 2 February 2018, the Company entered into a letter facility agreement with T2T
under which the Company agreed to make available to T2T a loan in the principal
sum of £125,000. Such loan did not accrue interest and was repaid in full on the
Company’s NEX Admission when the associated charge over shares in T2T held
by Alexander Snow, Sebastian Snow and Iliriana Snow was released by the
Company.

16.5.2

T2T Acquisition Agreement (as amended)
(a)

The Company entered into the T2T Acquisition Agreement with T2T and
Allenby Capital on 6 June 2018. This is to be amended by way of a deed of
variation dated 18 December 2019 between (1) the Company (2) T2T and
(3) Allenby Capital (Variation Deed) with such amendments to the T2T
Acquisition Agreement to take effect on Admission.

(b)

Under the T2T Acquisition Agreement, the Company agreed to purchase the
business and associated assets of T2T and assumed certain specified
liabilities, including such amount as was required to redeem the mortgage
granted by T2T in favour of the Royal Bank of Scotland plc and associated
overdraft facility, trade creditors, assumed contracts, plumbing works at the
Plough Inn (of approximately £15,000 plus VAT), water and sewage charges
for the Bull Hotel from 31 October 2016 and liabilities in respect of VAT and
PAYE which were an aggregate of £108,893 as at 28 February 2018 and
otherwise as incurred in the ordinary course of business.

(c)

The purchase price for the business was a completion payment of £645,000,
satisfied by the issue and allotment of 5,777,778 Existing Ordinary Shares to
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T2T (T2T Consideration Shares) plus £125,000 in cash to enable T2T to
repay to the Company all monies owed pursuant to the Facility Agreement
referred to in paragraph 16.5.1 above. In addition, the Company was to pay
T2T additional deferred consideration, dependent on the operating profit of
the Business during the three years from completion amounting in aggregate
to £510,000, payable as to £180,000 if the operating profits in respect of the
year ending on the first anniversary of Completion exceeded £150,000;
£180,000 if the operating profits in respect of the 12 month period ending on
the second anniversary of completion exceeded £250,000; and £200,000 if
the operating profit in respect of the 12 months ending on the third
anniversary of completion exceeded £375,000. All such earn-out payments
were to be satisfied in cash or otherwise at the Company’s discretion, by the
issue and allotment of additional Existing Ordinary Shares a price of £0.0027
(27 pence) a share. It has been agreed, pursuant to the Variation Deed,
conditional on Admission, that the Company will pay T2T the sum of
£230,000 in lieu of any such deferred consideration. £80,000 will be paid
within 10 Business Days of Admission, £80,000 will be paid on 31 March
2020 and £70,000 will be paid on 30 June 2020.

16.5.3

(d)

T2T provided certain warranties under the T2T Acquisition Agreement to the
Company relating, inter-alia, to its business and the assets being acquired
including litigation and compliance matters. The aggregate liability of T2T for
claims under the warranties cannot exceed the completion payment referred
to above and no claim can be brought unless the individual claim exceeds
£5,000 and the aggregate of all such claims exceed £20,000, with any claim
to be brought before 6 June 2020. The warranty claims are subject to certain
other limitations under the T2T Acquisition Agreement.

(e)

In addition, pursuant to the terms of the T2T Acquisition Agreement, T2T
undertook to the Company and Allenby Capital that it would not dispose of
any interest in the T2T Consideration Shares for a period of twelve months
from NEX Admission nor any interest in any other Existing Ordinary Shares
acquired by T2T for a period of 12 months from the date of their relevant
allotment and, in each case, for a further 12 months to only dispose of any
interest in such shares through Allenby Capital (unless otherwise agreed in
writing by Allenby Capital, such consent not to be unreasonably withheld,
conditioned or delayed). This lock-in undertaking is being released pursuant
to the Variation Deed, subject to and conditional on Admission.

(f)

T2T also undertook to the Company that it will not compete with the Barkby
Pubs for two years from NEX Admission in Gloucester and also provides
non-solicitation covenants as regards employees in favour of the Company
and agreed to restrictions on use of trade names.

NEX Exchange Corporate Adviser and Broker Agreement – Allenby
(a)

Under an agreement dated 6 June 2018 between (1) the Company, (2) the
directors of the Company and (3) Allenby Capital, Allenby Capital was
appointed as NEX Exchange Corporate Adviser and Broker to the Company
for the purposes of the NEX Exchange Rules. This agreement terminated
with effect from 20 August 2019 when finnCap was appointed as NEX
Exchange Corporate Adviser and Broker to the Company.

(b)

Under this agreement the Company agreed to pay Allenby Capital:
(i)

an annual fee of £40,000 plus VAT (if applicable); and
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(ii)

all reasonable and properly incurred costs and expenses (including
legal expenses) incurred after NEX Admission by Allenby Capital in
connection with its appointment as NEX Corporate Adviser and Broker
plus VAT (if applicable);

payable quarterly in advance.
(c)

16.5.4

16.5.5

The initial term for this agreement was 12 months from the date of NEX
Admission and it was terminable by either party giving not less than three
months’ prior written notice expiring on or after the date twelve months from
NEX Admission.

NEX Placing Agreement
(a)

Under a placing agreement dated 6 June 2018 between (1) the Company (2)
the directors and proposed directors at the time of the NEX Admission and
(3) Allenby Capital (the NEX Placing Agreement), Allenby Capital was
appointed as agent of the Company to use its reasonable endeavours to
procure subscribers for 6,083,335 Existing Ordinary Shares at an issue price
of £0.09 per share. Pursuant to the NEX Placing Agreement, the Company
and the directors and proposed Directors at the time of the NEX Admission
gave certain warranties and an indemnity to Allenby Capital and the Directors
and Proposed Directors regarding, inter alia, the accuracy of information in
the Company’s NEX admission document.

(b)

Under the NEX Placing Agreement, the Company agreed to pay (together
with VAT where applicable) a corporate finance fee of £150,000 and all
professional fees (including without limitation its legal fees) and out-of-pocket
expenses incurred by Allenby Capital for the purpose of or in connection with
the Placing.

NEX Exchange Corporate Adviser and Broker Agreement – finnCap
(a)

Under an agreement dated 19 August 2019 between (1) the Company and
(2) finnCap, finnCap agreed to act as the NEX Exchange Corporate Adviser
and Broker to the Company for the purposes of the NEX Exchange Rules.

(b)

In consideration of finnCap acting as NEX Exchange Corporate Adviser and
Broker, the Company agreed to pay finnCap a fee of £45,000 (plus applicable
VAT) per annum. In addition, the Company agreed to pay all of the costs,
charges and expenses of finnCap incurred in connection with acting as NEX
Exchange Corporate Adviser and Broker, together with applicable VAT.

(c)

The Company has provided various undertakings to finnCap under the
agreement, including that it has complied and will comply with all applicable
NEX Exchange Rules and other applicable legislation and that it will consult
with finnCap prior to approving certain matters including changes to the
capital structure of the Company (including any issues of new securities) and
changes to the directors of the Company.

(d)

The Company has agreed to indemnify finnCap for any losses, costs or
expenses it suffers in connection with the provisions of services to the
Company pursuant to the agreement, save in certain limited circumstances.

(e)

The agreement may be terminated by either party on not less than three
months’ prior written notice, or immediately on the occurrence of certain
specified events. The parties have agreed that the agreement will terminate
immediately upon Admission becoming effective.
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16.6 Warrants/options
16.6.1

The Company has issued certain warrants as summarised in paragraph 5.16 and
5.17 above. The terms for these warrants are summarised in paragraphs 5.18 and
5.19 above.

16.6.2

The Company is establishing the CSOP, subject to the approval by Shareholders
at the General Meeting, further details of which are set out in paragraph 10 above.

16.7 Workshop – other contracts
Workshop Coffee has borrowed various amounts from its ultimate shareholders, directors,
persons connected to them as set out in paragraph 19.1.4(a) to 19.1.4(c) of this Part VIII.
16.8 DevCo – other contracts
16.8.1

VivoPlex Option and VivoPlex Loan Notes:
(a)

DevCo has been granted an option to subscribe for up to £2,000,000 of
VivoPlex convertible loan notes pursuant to an option agreement between
(1) VivoPlex and (2) DevCo dated 16 December 2019.

(b)

The option is exercisable by DevCo (or any member of the Enlarged Group
to whom it has assigned its interest) at any time from issue until
16 December 2020 by serving notice on VivoPlex stating the number of loan
notes (in multiples of £10,000) it will subscribe for and the proposed
completion subscription date.

(c)

The main terms of the VivoPlex Loan Notes instrument dated
16 December 2019 created pursuant to the loan note are:
(i)

the loan notes are transferrable in multiples of £1,000,000 (or in such
tranches as agreed between by the directors of VivoPlex in writing)
save where a redemption notice or conversion notice has been given;

(ii)

the loan notes can be converted into fully paid ordinary shares of £0.50
each in VivoPlex at the conversion price of £25.00 per share
(Conversion Price) by prior written notice from the holder of more that
50 per cent. of the nominal amounts of the loan notes, not more than
25 Business Days and not less than five Business Days prior to
31 December 2024;

(iii)

outstanding loan notes will automatically be converted by VivoPlex into
fully paid ordinary shares of £0.50 each at the Conversion Price on the
earlier of the date of completion of the next fund raising by VivoPlex to
raise more than £3,000,000 prior to 31 March 2020 by fresh issue of
shares (Relevant Fund Raising), and the date that a change of control
of VivoPlex occurs;

(iv)

the loan notes can be redeemed by prior notice from the holders of
more than 50 per cent. of the nominal amount of the loan notes for the
principal amount plus interest at a rate of 6 per cent. per annum,
accruing from issue of the loan notes to the date of redemption, on
completion of the next Relevant Funding Raising or on 31 December
2024;

(v)

the loan notes will be immediately redeemed for the principal amount
plus interest at a rate of 6 per cent. per annum if VivoPlex suffers an
insolvency event; and
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(vi)

16.8.2

where there has been neither an event of default resulting in an
immediate redemption of the loan notes nor has the holder of more
than 50 per cent. of the nominal amount of the loan notes served a
redemption notice, VivoPlex can at any time serve a notice on each
noteholder seeking to convert all or just some of the outstanding loan
notes to fully paid ordinary shares of £0.50 each at the Conversion
Price within 25 Business Days of service of the notice.

Transcend Facility
(a)

DevCo has entered into a secured convertible facility agreement (Transcend
Facility Agreement) between (1) DevCo, and (2) Transcend dated
12 December 2019 (as amended on 18 December 2019) under which DevCo
(as Lender) has agreed to provide Transcend with a loan facility (Transcend
Facility) of an aggregate amount of £4 million, conditional on Admission
occurring on or before 31 January 2020.

(b)

The Transcend Facility is secured by a debenture dated 12 December 2019
registered against Transcend in the name of DevCo, as security trustee to be
held for the benefit of DevCo and other investors pursuant to the terms of a
security trust dated 12 December 2019. This debenture is subject to a deed
of priority dated 12 December 2019 between (1) Transcend (2) Guillaume
Clignet (3) DevCo (4) Golden Rule Investments S.R.L. and (5) Mohd Razali
Abdul Rahman which confirms that this debenture ranks behind the other
security arranged by Transcend to date.

(c)

The main terms of the Transcend Facility are as follows:
(i)

the loan is to be made available in four tranches of no more than
£1 million each, the first tranche of which, in the sum of at least
£1 million, is to be capable of being advanced to Transcend within
one month of the date of Admission, and if the first loan is not drawn
down in the first month the Transcend Facility will be cancelled;

(ii)

save for the first loan, drawdown requests must be submitted by
Transcend after the expiry of the first month, providing at least
10 Business days’ prior notice of a proposed drawdown date and
advising as to the amount of the loan subject to a minimum amount of
£1 million;

(iii)

the amounts borrowed pursuant to the terms of the Transcend Facility
bear interest at 5 per cent. per annum, compounded quarterly to be
repaid on the relevant repayment date with a minimum interest
payment of £125,000 and is to be secured by an agreed form
debenture;

(iv)

the principal amount drawn down pursuant to the Transcend Facility
together with all accrued interest is repayable no later than the second
anniversary of the first date of drawdown under the Transcend Facility
(Repayment Date), when a repayment premium of 100 per cent. of the
amount drawn down is also payable;

(v)

warrants over 40,000 ordinary shares of £0.001 each in Transcend
(being 1,000 for every £100,000 lent pursuant to the Transcend Facility
Agreement), exercisable to a price of £12.50 per share are also to be
granted;
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16.8.3

(vi)

DevCo can convert the loan notes at any time after Transcend issues
200,000 ordinary shares or raises at least £1 million by the issue of
equity securities (Relevant Funding Raising) into fully paid ordinary
shares of £0.001 each at the average share price at the last relevant
or future fund raising or if this is more than £4.00 then at a discount of
25 per cent. (Transcend Conversion Price); and

(vii)

Transcend can convert all or part of the loan notes (on service of notice
by Transcend) either immediately before the Repayment Date, or at
least 20 Business days before the date Transcend is the subject of an
IPO, into fully paid ordinary shares of £0.001 each at the Transcend
Conversion Price.

Framework Agreement with Ambit Developments Limited
DevCo entered into a five year framework agreement on 18 December 2019 with
Ambit Developments Limited (which can be extended by mutual consent by up to
two years), the latter being a wholly owned subsidiary of Ambit Property Holdings
Limited whose shareholders are Gary Langridge-Brown, Chris Reynolds, and Peter
Clayden, which governs the relationship between the parties where Ambit
Developments Limited provides services to DevCo in relation to specific
developments. The framework agreement includes a calculation of net profit on
those developments based on a specified formula unless agreed otherwise, and
each parties’ share of that net profit, with Ambit Developments Limited’s share
being 25 per cent. The framework agreement is terminable on the occurrence of a
repeated or material irremediable breach, an event of insolvency or where either
ceases or threatens to cease to carry on their businesses. DevCo is also permitted
to terminate the framework agreement if there is a change of control of Ambit
Developments Limited. For the avoidance of doubt these terms do not govern the
development of existing sites within the Enlarged Group.

17.

RESEARCH AND DEVELOPMENT, INTELLECTUAL PROPERTY, PATENTS AND
LICENCES

17.1 Workshop Coffee has registered the trademark “Workshop” and logo
in the United
Kingdom, the EU and certain other countries to which it supplies coffee, including China and
Saudi Arabia.
17.2 The application to register the logo in Europe was initially apposed by Witor’s s.p.a as a
result of which Workshop Coffee and Witor’s s.p.a entered into a co-existence agreement
dated 8 October 2018 following which the registration was approved.
17.3 Workshop Coffee’s application in Canada to register “Workshop” as a trademark has been
opposed on the grounds of prior use (although on 2 November 2018 it was confirmed that
the application to register WORKSHOP had been accepted for opposition purposes). A
counterstatement to defend the trademark was filed and the opposing company had until
23 November 2019 to file evidence if it wished to support the opposition. As the opposing
company are only raising rights acquired through use, it is expected that evidence will be
filed to be able to properly demonstrate Workshop Coffee’s right to register the trade mark.
No update has been received to confirm whether or not the opposing party has filed
evidence.
17.4 As at the date of this document, and immediately following completion of the Acquisitions,
no member of the Enlarged Group is dependent on patents or licenses, industrial,
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commercial or financial contracts or new manufacturing processes which are or may be
material to its business or profitability.
18.

INVESTMENTS

18.1 Save as set out in this document in respect of the Acquisitions, no member of the Enlarged
Group has any principal investments that are in progress and no member of the Enlarged
Group will have any principal investments in progress immediately following completion of
the Acquisitions other than as follows:
18.1.1

the VivoPlex Option, in respect of VivoPlex Loan Notes further details of which are
set out in paragraph 16.8.1 above; and

18.1.2

the Transcend Facility, further details of which are set out in paragraph 16.8.2
above.

18.2 No member of the Enlarged Group has any environmental issues which may affect its
utilisation of its tangible fixed assets.
19.

RELATED PARTY TRANSACTIONS

19.1 During the 12 months immediately prior to the date of this document no member of the
Enlarged Group has entered into any related party transactions and no member of the
Enlarged Group will have entered into any related party transactions immediately following
completion of the Acquisitions other than as follows:
19.1.1

the Company’s current registered office is Lakeside Fountain Lane, St Mellons,
Cardiff, United Kingdom, CF3 0FB provided by Westleigh Investments Holdings
Limited as referred to in paragraph 14.1 above;

19.1.2

DevCo owed the following related parties the amounts specified as at 25 November
2019:

19.1.3

(a)

Tarncourt Group Holdings LLP (of which the Concert Parties are all
members) £895,000 of which £250,000 was assigned to Charles Dickson
and £645,000 was assigned to Davina Dickson on 16 December 2019 and
all of which was then capitalised into shares in DevCo on 16 December 2019;

(b)

Tarncourt Properties Limited (a subsidiary of Tarncourt Group Holdings LLP,
of which the Concert Parties are all members) £1,250,000 which was
capitalised into shares in DevCo on 16 December 2019;

(c)

Tarncourt Investments LLP (of which the Concert Parties are all members)
£950,000 to help fund the development of DevCo’s site at Hastings, Kent
which will be repaid by DevCo on practical completion of that site pursuant
to the confirmatory letter from Tarncourt Investments LLP to DevCo dated
18 December 2019, subject to and effective on Admission; and

(d)

Ambit Developments Limited (a subsidiary of Ambit Property holdings
Limited which is owned by Peter Clayden, CBR Estates Limited, Christopher
Reynolds and Gary Langridge-Brown, the latter two being shareholders of
DevCo) £24,000 in respect of consultancy services which will be paid in the
ordinary course by DevCo.

SPVCo owed Tarncourt Investments LLP (of which the Concert Parties are all
members) £590,000 to help fund the planning promotion of its site at Saffron
Walden which will be repaid on Admission from the Bridging Loan.
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19.1.4

20.

Workshop Coffee owed the following related parties the amounts specified as at
30 September 2019:
(a)

Tarncourt Investments LLP (of which the Concert Parties are all members)
£250,000 which will be repaid on Admission from the Bridging Loan;

(b)

Davina Dickson £1,000,000 which was capitalised into shares in Workshop
Holdings on 16 December 2019; and

(c)

James Dickson, Charles Dickson and Mark Jeffry Lewis £105,000, £47,000
and £100,000 respectively by way of directors’ loan the terms of which are
set out in loan agreements dated 16 December 2019 between (1) each of
these and Workshop Coffee conditional on and with effect from Admission,
(2) with such loans to bear interest at 3.5 per cent. per annum from
Admission and due to be repaid 18 months from Admission, subject to earlier
repayment or on the occurrence of an event of default at Workshop Coffee’s
discretion.

NO SIGNIFICANT CHANGE

20.1 Save as disclosed in this document, there has been no significant change in the financial or
trading position of the Group (including any significant changes to its indebtedness) since
31 May 2019, the date to which the last audited accounts of the Group were prepared, to the
date of this document.
20.2 Save as disclosed in this document, there has been no significant change in the financial or
trading position of any of the Dickson Controlled Entities (including any significant changes
to their indebtedness) since 31 March 2019, the date to which the last audited accounts of
the Dickson Controlled Entities were prepared, to the date of this document.
21.

GENERAL

21.1 The auditors of the Company, as at the date of this document and in respect of the periods
covered by the historical financial information on the Group set out in Part VI of this
document, are Crowe U.K. LLP of St Bride’s House, 10 Salisbury Square, London
EC4Y 8EH. Crowe U.K. LLP are registered to carry on company audit work by the Institute
of Chartered Accountants in England and Wales and authorised and regulated by the
Financial Conduct Authority.
21.2 The statutory accounts of the Company for the financial period ended 31 May 2019 have
been audited. The financial information referred to in this document does not constitute full
statutory accounts as referred to in section 434 of the Act.
21.3 The expenses of or incidental to Admission, the Placing and the Subscription (including AIM
fees, printing, advertising and distribution costs, legal, accounting, corporate finance and
public relations fees and expenses) payable by the Company are estimated to amount to
approximately £0.5 million including VAT.
21.4 Crowe U.K. LLP has given and not withdrawn its written consent to the inclusion of
references to the firm in this document in the form and context in which they appear and to
the inclusion of its reports in this document.
21.5 finnCap has given and not withdrawn its written consent to the issue of this document with
its name included in it and references to it in the form and context in which they appear.
21.6 The Company’s accounting reference date is 31 May. This will be changed following
Admission when the accounting reference dates for all members of the Enlarged Group will
become 30 June.
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21.7 This document has been prepared in accordance with current UK tax legislation, practice
and concession and interpretation thereof. Such legislation and practice may change and
the current interpretation may therefore no longer apply.
21.8 No person, either directly or indirectly, has in the twelve months prior to the date of this
document received or is contractually entitled (except as otherwise disclosed in this
document) to receive either directly or indirectly, from the Company (excluding in either case
persons who are professional advisers otherwise disclosed in this document or trade
suppliers):
21.8.1

fees totalling £10,000 or more;

21.8.2

securities where these have a value of £10,000 or more calculated by reference to
the issue price; or

21.8.3

any other benefit with a value of £10,000 or more at the date of Admission.

21.9 Where information in this document has been sourced from a third party, the information has
been accurately reproduced and, as far as the Company and the Directors and Proposed
Directors are aware and are able to ascertain from information published by that third party,
no facts have been omitted which would render the reproduced information inaccurate or
misleading. Reference materials include various historical and recent publications.
21.10 Obtaining hard copies of information incorporated by reference
You may request a hard copy of any information incorporated into this document by
reference pursuant to Rule 24.15 of the Takeover Code by contacting The Barkby Group plc,
between 9.00 a.m. and 5.00 p.m. (London time) Monday to Friday on +44(0) 330 333 8265.
It is important that you note that unless you make such a request, a hard copy incorporated
into this document by reference will not be sent to you.
21.11 Documents available on display
Copies of the following documents will be made available on display at the offices of the
Company, Lakeside, Fountain Lane, St Mellons, Cardiff CF3 0FB during usual business
hours on any weekday (Saturdays, Sundays and public holidays excepted) and at the
following website address www.barkbygroup.com/ from the date of posting of this document
up to the date of the General Meeting and at the place of meeting for 15 minutes prior to the
meeting and during the meeting:
(a)

the Memorandum and Articles of Association of the Company;

(b)

the audited accounts of the Company for the 12 month period ended 31 December
2016, for the 12 month period ended 31 December 2017 and for the 17 month period
ended 31 May 2019;

(c)

Director Service Agreements referred to in paragraph 8.1 of this Part VIII;

(d)

the placing agreement referred to in paragraph 16.2.1 of this Part VIII;

(e)

the irrevocable undertakings referred to in paragraph 14 of Part I;

(f)

the consent letters from finnCap and the members of the Concert Party referred to in
paragraphs 21.5 and 2.2 to 2.7 of Part VIII;

(g)

the material contracts referred to in paragraph 16 of this Part VIII; and

(h)

a copy of this document together with the Notice of General Meeting.

Date: 19 December 2019
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NOTICE OF GENERAL MEETING
THE BARKBY GROUP PLC
(registered in England and Wales under company number: 07139678)

NOTICE IS HEREBY GIVEN that a general meeting of The Barkby Group plc (Company) will be
held at The Bull Hotel, Market Place, Fairford GL7 4AA at 10.00 a.m. on 6 January 2020 for the
purpose of considering and, if thought fit, passing the following resolutions of which resolutions 1
to 5 will be proposed as ordinary resolutions and resolutions 6 to 9 as special resolutions, with
voting on resolution 2 to be conducted on a poll of the Independent Shareholders (as defined in
the Admission Document of the Company dated 19 December 2019 of which this notice forms part
(Admission Document):
ORDINARY RESOLUTIONS
1.

Subject to the passing of Resolutions 2 to 9, the acquisition (Acquisitions) by the Company
of the whole of the issued share capital of each of Tarncourt Ambit Limited, Tarncourt Ambit
Properties Limited and Workshop Trading Holdings Limited on and subject to the terms and
conditions of the Acquisition Agreements (as defined in the Admission Document), be and is
hereby approved, pursuant to the NEX Exchange Rules (as defined in the Admission
Document) and all other purposes subject to such minor amendments, variations or waivers
as may be approved by the directors (or a duly constituted committee thereof) who are
authorised to do all such things as are necessary or desirable to give effect to the
Acquisitions.

2.

Subject to the passing of Resolutions 1 and 3 to 9, the waiver by the Panel on Takeovers
and Mergers of the obligation that would otherwise arise on the members of the Concert
Party (as defined in the Admission Document), both individually and collectively, to make a
general offer to the remaining shareholders of the Company pursuant to Rule 9 of the City
Code on Takeovers and Mergers as a result of the allotment and issue to the Concert Party
of the Consideration Shares, Placing Shares or Subscription Shares (as defined in the
Admission Document) be and is hereby approved.

3.

Subject to the passing of Resolutions 1, 2 and 4 to 9, with effect from 8.00 a.m. on the
Business Day following this resolution is passed every 193 ordinary shares of £0.0033
(0.33 pence) each in the capital of the Company be consolidated into 74 ordinary shares of
£0.00860675675675676 (0.860675675675676 pence) each (each a New Ordinary Share),
with the shareholders entitled to fractions waiving their rights to such fractional shares
together with the net proceeds raised from the sale of such fractional shares which instead
shall be retained for the benefit of the Company.

4.

Subject to the passing of Resolutions 1 to 3 and 5 to 9, the directors be generally and
unconditionally authorised in accordance with section 551 of the Companies Act 2006 (Act)
to exercise, and to delegate to any duly constituted committee of the directors, all of the
powers of the Company to allot shares in the Company (Shares), grant rights to subscribe
for or convert security into Shares (Rights):
4.1.

up to an aggregate nominal value of £878,630.81 pursuant to the issue of the
Consideration Shares (as defined in the Admission Document);

4.2.

up to an aggregate nominal value of £143,445.95 pursuant to the issue of Placing
Shares and Subscription Shares (each as defined in the Admission Document);

4.3.

up to an aggregate nominal value of £2,716.30 pursuant to the issue of the Fee
Shares (as defined in the Admission Document);
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4.4.

up to an aggregate nominal value of £116,393.53 pursuant to share options and
subscription rights (as described in paragraph 10 of Part VIII of the Admission
Document);

4.5.

otherwise conditionally only upon Admission having occurred up to an aggregate
nominal amount of £174,590.29 (such amount to be reduced by the nominal amount
of any equity security allotted pursuant to the authority in Resolution 4.5 below); and

4.6.

for the allotment of equity securities (as defined in section 560 of the Act) up to an
aggregate nominal amount of £174,590.29 in connection with an offer by way of a
rights issue:
4.6.1.

to the holders of ordinary shares in proportion (as nearly as may be
practicable) to their respective holdings;

4.6.2.

to the holders of other equity securities as required by the rights of those
securities or as the directors otherwise consider necessary,

but subject to such exclusion or other arrangements as the directors may deem
necessary or expedient in relation to treasury shares, fractional entitlements, record
dates, legal or practical problems in or under the law of any territory or the
requirements of any regulatory body or stock exchange;
provided that this authority shall, unless renewed, varied or revoked by the Company
expire on the date of the annual general meeting of the Company in 2020 or, if earlier,
the date which is 15 months after the passing of this Resolution save that the
Company may, before such expiry, make offers or agreements which would or might
require Shares to be allotted or Rights to be granted and the directors may allot equity
securities in pursuance of such offer or agreement notwithstanding that the authority
conferred by this Resolution has expired.
This Resolution revoked and replaces all unexercised authorities previously granted
to the directors to allot equity securities but without prejudice to and allotment of
shares or grant of rights already make, offered or agreed to be made pursuant to such
authorities.
5.

Subject to the passing of Resolutions 1 to 4 and 6 to 9, the terms of the company share
option plan (CSOP), a copy of the rules of which is produced to the meeting and initialled by
the chairman of the meeting for the purposes of identification and the main features of which
are summarised in paragraph 10.2 of Part VIII of the Admission Document be approved, and
the directors be authorised to do all acts and things necessary to establish the Plan.

SPECIAL RESOLUTIONS
6.

Subject to the passing of Resolutions 1 to 5 and 7 to 9, the directors be given the power in
accordance with section 570 of the Act, to allot equity securities (as defined by
section 560(1) of the Act) for cash, either pursuant to the authority conferred by Resolution 4
or by way of a sale of treasury shares, as if section 561(1) of the Act did not apply to any
such allotment, provided that this power shall be limited to:
6.1.

the allotment of equity securities in connection with an offer by way of a rights issue:
6.1.1.

to the holders of ordinary shares in proportion (as nearly as may be
practicable) to their respective holdings; and

6.1.2.

to holders of other equity securities as required by the rights of those
securities or as the directors otherwise consider necessary,

314

but subject to such exclusions or other arrangements as the directors may deem
necessary or expedient in relation to treasury shares, fractional entitlements, record
dates, legal or practical problems in or under the laws of any territory or the
requirements of any regulatory body or stock exchange;
6.2.

the allotment of equity securities up to an aggregate nominal amount of £878,630.81
as Consideration Shares pursuant to the terms of the Acquisition Agreement;

6.3.

the allotment of equity securities up to an aggregate nominal amount of £143,445.95
pursuant to the Placing and Subscription (each as defined in the Admission
document);

6.4.

the allotment of equity securities up to an aggregate nominal amount of £2,716.30 in
respect of the grant of the Fee Shares;

6.5.

the allotment of equity securities up to an aggregate nominal amount of £116,393.53
in respect of the grant of share options and subscription rights;

6.6.

the allotment (otherwise than pursuant to Resolutions 6.1 to 6.4 above) of equity
securities up to an aggregate nominal amount of £174,590.27.
The power granted by this Resolution will expire on the date falling 15 months from
the passing of this Resolution or, if earlier, the conclusion of the Company’s next
annual general meeting (unless renewed, varied or revoked by the Company prior to
or on such date) save that the Company may, before such expiry, make offers or
agreements which would or might require equity securities to be allotted after such
expiry and the directors may allot equity securities in pursuance of any such offer or
agreement notwithstanding that the power conferred by this Resolution has expired.
This Resolution revokes and replaces all unexercised powers previously granted to
the directors to allot equity securities as if section 561(1) of the Act did not apply but
without prejudice to any allotment of equity securities already made or agreed to be
made pursuant to such authorities.

7.

Subject to the passing of Resolutions 1 to 6 and 8 and 9, the share premium account of the
Company be reduced by £6,347,000.

8.

Subject to the passing of Resolutions 1 to 7 and 9, the capital redemption reserve of the
Company be reduced from £3,078,000 to £0.00.

9.

Subject to the passing of Resolutions 1 to 8, the Company’s shares be cancelled from
trading on the NEX Exchange Growth Market.

By order of the Board

Registered Office
Lakeside Fountain Lane
St Mellons
Cardiff CF3 0FB

Emma Dark
Company secretary
19 December 2019
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NOTES
Entitlement to attend and vote
1

In accordance with Regulation 41 of the Uncertificated Securities Regulations 2001, the Company gives notice that
only those shareholders entered on the relevant register of members (Register) for certificated or uncertificated
shares of the Company (as the case may be) at 10.00 a.m. on 2 January 2020 (Specified Time) will be entitled to
attend or vote at the General Meeting in respect of the number of shares registered in their name at that time.
Changes to entries on the Register after the Specified Time will be disregarded in determining the rights of any person
to attend or vote at the General Meeting. Should the General Meeting be adjourned to a time not more than 48 hours
after the Specified Time, that time will also apply for the purpose of determining the entitlement of members to attend
and vote (and for the purpose of determining the number of votes they may cast) at the adjourned General Meeting.
Should the General Meeting be adjourned for a longer period, then to be so entitled, members must be entered on
the Register at the time which is 48 hours before the time fixed for the adjourned General Meeting or, if the Company
gives notice of the adjourned General Meeting, at the time specified in the notice.

Appointment of proxies
2

As a member of the Company, you are entitled to appoint a proxy to exercise all or any of your rights to attend, speak
and vote at the meeting and you should have received a Proxy Form with this notice of meeting. You can only appoint
a proxy using the procedures set out in these notes and the notes to the Proxy Form.

3

A proxy does not need to be a member of the Company but must attend the meeting to represent you. Details of how
to appoint the Chairman of the meeting or another person as your proxy using the Proxy Form or via CREST are set
out in the notes to the Proxy Form. If you wish your proxy to speak on your behalf at the meeting you will need to
appoint your own choice of proxy (not the Chairman) and give your instructions directly to them.

4

If you do not give your proxy an indication of how to vote on any Resolution, your proxy will vote or abstain from voting
at his or her discretion. Your proxy will vote (or abstain from voting) as he or she thinks fit in relation to any other
matter which is put before the meeting.

Appointment of proxy using hard copy Proxy Form
5

The notes to the Proxy Form explain how to direct your proxy to vote on each Resolution or withhold their vote.

6

To appoint a proxy using the Proxy Form, the form must be:
•

completed and signed;

•

sent or delivered to Share Registrars Limited at The Courtyard, 17 West Street, Farnham, Surrey GU9 7DR or
delivered to voting@shareregistrars.uk.com; and

•

received by Share Registrars Limited no later than 10.00 a.m. on 2 January 2020.

7

In the case of a member which is a company, the Proxy Form must be executed under its common seal or signed on
its behalf by an officer of the company or an attorney for the company.

8

Any power of attorney or any other authority under which the Proxy Form is signed (or a duly certified copy of such
power or authority) must be included with the Proxy Form.

Appointment of proxy by joint members
9

In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment
submitted by the most senior holder will be accepted. Seniority is determined by the order in which the names of the
joint holders appear in the Register in respect of the joint holding (the first-named being the most senior).

Changing proxy instructions
10 To change your proxy instructions simply submit a new proxy appointment using the methods set out above. Note
that the cut-off time for receipt of proxy appointments (see above) also apply in relation to amended instructions; any
amended proxy appointment received after the relevant cut-off time will be disregarded.
11 Where you have appointed a proxy using the hard-copy Proxy Form and would like to change the instructions using
another hard-copy Proxy Form, please contact Share Registrars Limited on +44 1252 821390. Calls will be charged
at your network provider’s standard rates. Calls to the helpline from outside the UK should be made on +44 1252
821390 and will be charged at the applicable international rate. Share Registrars Limited are open between 09:00am17:30, Monday to Friday excluding public holidays in England and Wales. Calls may be recorded and randomly
monitored for security and training purposes. The helpline cannot provide advice on the merits of the Resolutions
proposed nor give any financial, legal or tax advice.
12 If you submit more than one valid proxy appointment, the appointment received last before the latest time for the
receipt of proxies will take precedence.
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Termination of proxy appointments
13 In order to revoke a proxy instruction (other than a CREST Proxy instruction) you will need to inform Share Registrars
Limited by sending a signed hard copy notice clearly stating your intention to revoke your proxy appointment to Share
Registrars Limited at The Courtyard, 17 West Street, Farnham, Surrey GU9 7DR. In the case of a member which is
a company, the revocation notice must be executed under its common seal or signed on its behalf by an officer of
the company or an attorney for the company. Any power of attorney or any other authority under which the revocation
notice is signed (or a duly certified copy of such power or authority) must be included with the revocation notice.
14 The revocation notice must be received by Share Registrars Limited no later than 10.00 a.m. on 2 January 2020. If
you attempt to revoke your proxy appointment but the revocation is received after the time specified then, subject to
the paragraph directly below, your proxy appointment will remain valid.
15 Appointment of a proxy does not preclude you from attending the meeting and voting in person. If you have appointed
a proxy and attend the meeting in person, your proxy appointment will automatically be terminated.
Appointment of proxy via CREST
16 CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service
may do so by using the procedures described in the CREST Manual. CREST personal members or other CREST
sponsored members and those CREST members who have appointed voting service provider(s), should refer to their
CREST sponsor or voting service provider(s) who will be able to take the appropriate action on their behalf.
17 In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST
message (a CREST Proxy Instruction) must be properly authenticated in accordance with Euroclear UK & Ireland
Limited’s (formerly CRESTCo’s) specifications and must contain the information required for such instructions, as
described in the CREST Manual. The message, regardless of whether it constitutes the appointment of a proxy or an
amendment to the instruction given to a previously appointed proxy, must in order to be valid, be transmitted so as
to be received by Share Registrars Limited (ID 7RA36) by no later than 10.00 a.m. on 2 January 2020. No such
message received through the CREST network after this time will be accepted. For this purpose, the time of receipt
will be taken to be the time (as determined by the timestamp applied to the message by the CREST Applications
Host) from which the registrars are able to retrieve the message by enquiry to CREST in the manner prescribed by
CREST. After this time, any change of instructions to proxies appointed through CREST should be communicated to
the appointee through other means.
18 CREST members and, where applicable, their CREST sponsors or voting service provider(s) should note that
Euroclear UK & Ireland Limited does not make available special procedures in CREST for any particular message.
Normal system timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is
the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal member
or sponsored member or has appointed a voting service provider(s), to procure that his CREST sponsor or voting
service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means of
the CREST system by any particular time. In this connection, CREST members and, where applicable, their CREST
sponsors or voting service providers are referred, in particular, to those sections of the CREST Manual concerning
practical limitations of the CREST system and timings.
19 The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of
the Uncertificated Securities Regulations 2001.
20 Capitalised terms in this notice shall, unless the context requires otherwise, have the meaning given to them in the
Admission Document of which this notice forms part.
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21 CREST Members who wish to appoint a proxy or proxies through the CREST electronic service may do so for the
General Meeting and any adjournment(s) of it by using the procedures described in the CREST Manual.
22 CREST Personal Members of other CREST sponsored members, and those CREST members who have appointed
a voting service provider(s) should refer to their CREST sponsor or voting service provider(s) who will be able to take
the appropriate action on their behalf.
23 In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST
message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with CRESTCO Limited’s
specifications and must contain the information required for such instructions, as described in the CREST Manual.
24 The message regardless of whether it related to the appointment of a proxy or to an amendment to the instruction
given by a previously appointed proxy must, in order to be valid, be transmitted so as to be received by the issuer’s
agent 7RA36 by the latest time(s) for receipt of proxy appointments specified above. For this purpose, the time of
receipt will be taken to be the time (as determined by the time stamp applied to the message by the CREST
Applications Host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner
prescribed by CREST. After this time, any change of instructions to proxies appointed through CREST should be
communicated to the appointee through other means.
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25 CREST members and, where applicable, their CREST sponsors or voting service providers should note that
CRESTCo Limited does not make available special procedures in CREST for any particular messages. Normal
system timing and limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the
responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal member or
sponsored member or has appointed a voting service provider(s), to procure that his or her CREST sponsor or voting
service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means of
CREST by any particular time. In this connection, CREST members and, where applicable, their CREST sponsors or
voting service providers are referred, in particular, to those sections of the CREST Manual concerning practical
limitations of the CREST systems and timings.
26 The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of
the Uncertificated Securities Regulations 2001.
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