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NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2017

The directors present their strategic report for the year ended 31 December 2017.

The principatl activity of the company is that of a holding company. The principal activity of the group is
the owning and operation of racecourses.

Review of the business
The directors are satisfied with the resulits for the year and the year end position of the group.

In 2017 turnover increased from £49.4m in 2016 to £52.5m. This was largely a resuit of an increase
in the fixture list at Newcastle Racecourse and Great Yarmouth Racecourse retuming to a full fixture
list following the redevelopment of the track. Hereford Racecourse, which re-opened during 2016,
hosted a full fixture list. Loss on ordinary activities before interest decreased from £7.1m in 2016 to
£6.4m.

Outside of turnmover, the key performance indicator the directors use in assessing the group is
Eamings Before Interest, Tax, Depreciation and Amortisation (EBITDA). EBITDA achieved during the
year was £4.2m (2016: £5.6m). This decrease is a result of increased expenditure, particulariy 1abour
costs, where the group has seen another increase in the national minimum wage. The group has also
increased its contribution to prize money.

From 1 January 2018 the media rights of the group are part of The Racing Partnership (TRP). The
company provides a new channel to deliver racing content to high street betting shops in the UK and
Ireland.

1t is considered that the Government's recent decision to reduce the maximum stake for Fixed Odds
Betting Terminals to £2 will have an impact on the number of Licenced Betting Offices in operation
across Britain. No official announcement on the implementation of this legislation has yet been made,
but the Government is expected to suggest 2020.

The directors are looking forward to the future with confidence.

Principal risks and uncertainties

The group operates in the sporting and leisure sector within the UK and as such faces the same risks
as ather similar businesses, primarily economic welfare, the availability of disposable income and
competing interests for the leisure pound.

In addition, as with any business that is conducted outdoors in the UK, a further risk is that of weather
related abandonments. [t is impassible to mitigate this risk but the group does allow for a certain number
of abandonments when completing its business plans.

The main risks arising from the group's financial instruments are interest rate risk, liquidity risk and
credit risk. The financial risk management objectives and policies for each of these risks are described
in more detail below.

Interest rate risk

Given the current low interest rate economic climate, hedging for interest risk is not deemed necessary,
although the position is kept under regular review by the Board.

1



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2017 (continued)

Liquidity risk
Liquidity risk is managed centrally. The current loan facilities have been agreed at appropriate levels

given the group's forecasted operating cash flows, loan repayments, expected future capital
expenditure and trading income over the course of the foreseeable future.

Credit risk

Due to the nature of the group'’s income streams, the exposure to credit risk is considered minimal. One

_of the main sources of income is received from the HBLB and media income from the transmission of
pictures through the SIS and ATR contracts. Other third party income is derived from customers on
race days and this is either paid in advance of the event or paid on the day. Of the income received by
the group that is subject to credit risk, there are established credit procedures and collection policies in
place which are reviewed and monitored centrally.

Going concem

Having reviewed the group’s financial forecasts, expected future cash flows, and received assurance
from Omaha Business Holdings Corp that it will continue to make sufficient funds available to the group,
the directors have a reasonable expectation that the group has adequate resources to continue in
operational existence for the foreseeable future thus the going concem basis has been adopted in
preparing the financial statements for the year ended 31 December 2017.

On behalf of the board

P C O'Driscoll
Director

2Slalix..



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

DIRECTORS’ REPORT
FOR THE YEAR ENDED 31 DECEMBER 2017

The directors’ present their report and financial statements for the year ended 31 December 2017.

Results and dividend
The consolidated profit and loss account for the year is set out on page 7. No dividend will be distributed
for the year (2016: £nil).

Directors
The following directors have held office since 1 January 2017 to the date of this report:

J A Reuben
P C O'Driscoll
S A J Nahum

Other changes in directors holding office:
K S Robertson — appointed 11 April 2017

Matters covered in the strategic report

As permitted by S414c(11) of the Companies Act 2006, the directors have elected to disclose
information, required to be in the directors’ report by Schedule 7 of the 'Large and Medium-sized
Companies and Groups (Accounts and Reports) Regutations 2008, in the strategic report.

Qualifying third party indemnity provisions

The company has put in place qualifying third party indemnity provisions for all of the directors of
Arena Racing Corporation Limited and its subsidiaries.

Employee involvement
The group's policy is to consuit and discuss with employees, through unions, staff councils and at
- meetings, matters likely to affect employees’ interests.

Information of matters of concem to employees is given through information bulletins and reports which
seek to achieve a comman awareness on the part of all employees of the financial and economic factors:
affecting the group's performance.

Disabled persons

The group's policy is to recruit disabled workers for those vacancies that they are able to fill. All
necessary assistance with initial training courses is given. Once employed, a career plan is developed
so as to ensure suitable opportunities for each disabled person. Arrangements are made, wherever
possible, for retraining employees who become disabled, to enable them to perform work identified as
appropriate to their aptitude and abilities.

Auditors
The auditors, BDO LLP, are deemed to be reappointed under section 487(2) of the Companies Act
2006.



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

DIRECTORS’ REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2017

Statement of directors’ responsibilities
The directors are responsible for preparing the Directors’ Report and the financial statements in

accardance with apglicable 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 United Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounting Standards 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 of the group and of the profit
or loss of the group for that period. In preparing these financial statements, the directors are required

to:

- select suitable accounting policies and then apply them consistently;

- make judgements and accounting estimates that are reasonable and prudent;

- state whether applicable UK Accaunting Standards have been followed, subject to any material
departures disclosed and explained in the financial statements;

- prepare the financial statements on the going concem basis unless it is inappropriate to
presume that the group 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 disciose with reasonable accuracy at any time the financial
position of the company and the group 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 the group and hence for taking reasonable steps for the prevention and detection of fraud and other
irregularities.

So far as the directors are aware, there is no relevant audit information of which the group's auditors
are unaware. Additionally, the directors have taken all the necessary steps that they ought to have
taken as directors in order to make themselves aware of all relevant audit information and to establish
that the group's auditors are aware of that information

On behalf of the board

566"Driscoll
Director

2s/allis



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

INDEPENDENT AUDITORS' REPORT
TO THE MEMBERS OF NR ACQUISITIONS TOPCO LIMITED

Opinion

W‘; have audited the financial statements of NR Acquisitions Topco Limited (“the Parent Company”)
and its subsidiaries (‘the Group”) for the year ended 31 December 2017 which comprise the
consolidated income statement, consolidated statement of comprehensive income, consolidated and
company balance sheets, consolidated and company statements of changes in equity, consotidated
statement of cash flows and notes to the financial statements, including a summary of significant
accounting policies. The financial reporting framework that has been applied in their preparation is
applicable law and United Kingdom Accounting Standards, including Financial Reporting Standard 102
The Financial Reporting Standard applicable in the UK and Republic of lreland (United Kingdom
Generally Accepted Accounting Practice).

In our opinion, the financial statements:

« give atrue and fair view of the state of the Group's and of the Parent Company's affairs as at 31
December 2017 and of the Group's loss for the year then ended;

e have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice; and

« have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with Intemnational 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 and the Parent Company 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 the ISAs (UK) require
us to report to you where:

« the Directors' use of the going concern basis of accounting in the preparation of the financial
statements is not appropriate; or

o the Directors have not disclosed in the financial statements any identified material uncertainties that
may cast significant doubt about the Group or the Parent Company's ability to continue to adopt
the going concern basis of accounting for a period of at least tweive months from the date when
the financial statements are authorised for issue.

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 @ material misstatement in the financial statements or a material



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

INDEPENDENT AUDITORS’ REPORT
TO THE MEMBERS OF NR ACQUISITIONS TOPCO LIMITED (CONTINUED)

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.

Opinions on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:

¢ the information given in the Strategic report and Directors’ report for the financial year for which the
financial statements are prepared is consistent with the financial statements; and

o 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 the light of the knowledge and understanding of the Group and the Parent Company and its
environment obtained in the course of the audit, we have not identified material misstatements in the
Strategic report and Director’s report.

We have nothing to report in respect of the following matters in relation to which the Companies Act
2006 requires us to report to you if, in our opinion;

o adequate accounting records have not been kept by the Parent Company, or retums adequate for
our audit have not been received from branches not visited by us; or

o the Parent Company financial statements are not in agreement with the accounting records and
retumns; or

e certain disclosures of Directors' remuneration specified by law are not made; or

e we have not received all the information and explanations we require for our audit.

Responsibilities of Directors

As explained more fully in the statement of Directors’ responsibilities, 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 matenal misstatement, whether due to fraud or error.

In preparing the financial statements, the Directors are responsible for assessing the Group's and the
Parent Company'’s ability to continue as a going concern, disclosing, as applicable, matters related to
going concem and using the going concemn basis of accounting unless the Directors either intend to
liquidate the Group or the Parent Company or to cease operations, or have no realistic altemative 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.



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

INDEPENDENT AUDITORS' REPORT .
TO THE MEMBERS OF NR ACQUISITIONS TOPCO LIMITED (CONTINUED)

A further description of our responsibilities for the audit of the financial statements is located at the
Financial Reporting Council's website at:

hitps://www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor’s report.
Use of our report

This report is made solely to the Parent Company's members, as a body, in accardance with Chapter
3 of Part 16 of the Companies Act 2006. Our audit work has been undertaken so that we might state to
the Parent 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 Parent Company and the Parent Company’s members as a
body, for our audit work, for this report, or for the opinions we have formed.

& we

Dominic Stammers (Senior Statutory Auditor)
For and on behalf of BDO LLP, statutory auditor

London 2 8 S Jor 3

BDO LLP is a limited liabitity partnership registered in England and Wales (with registered number
0C305127).



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

CONSOLIDATED INCOME STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2017

Year ended : Year ended

31 December 31 December

Notes 2017 2016

£'000 £'000

Turnover 3 52,481 49,364

Cost of sales (32,088) (29,104)

Gross profit 20,393 20,260

Administrative expenses » (20,485) (20.595)

Operating loss 4 (92) (335)

Interest payable and similar charges 7 (6,266) (6,857)

Loss on activities before taxation (6.358) (7,192)

Tax on loss on ordinary activities 8 583 270

Loss for the financial year (5.775) (6,922)
Loss for the financial year attributable to:

Non-controlling interests (35) (48)

Owners of the parent company - (5,740) (6,874)

The profit and loss account has been prepared on the basis that all operations are continuing.

The notes on pages 14 to 31 form part of these financial statements



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2017

Year ended Year ended

31 December 31 December

2017 2016

£'000 £'000

Loss for the year (5,775) (6,922)

Other comprehensive income - -

Total comprehensive income for the year (5,775) (6,922)
Total comprehensive income for the year attributable to:

Non-controlling interest (35) (48)

Owners of the parent company ' (5,740) (6,874)

(5.775) (6,922)

The notes on pages 14 to 31 form part of these financial statements



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

BALANCE SHEETS

AS AT 31 DECEMBER 2017 (Company number 06205872)

Fixed assets
Intangible assets
Tangible assets
Investments

Current assets

Stocks

Debtors

Cash at bank and in hand

Creditors: amounts falling due
within one year

Net current (liabilities)/assets

Total assets less current
liabilities

Creditors: amounts falling due
after more than one year

Capital and reserves
Called up share capital

Profit and loss account

Equity attributable to the

owners of the parent company '

Non-controlling interests

The group has taken the exemption from presenting the company profit and loss account under
- ---—— -gection 408 of the Companies Act-2006: The company's profit for the year was £nil (2016: £nil). -

P C O'Driscoll
Director

Notes

10
11

12
13

14

15

18

Consolidated Company
2017 2016 2017 2016
£000 £'000 £'000 £'000
19 643 - -
89,251 91,639 - -
- - 1 1
89,270 92,282 1 1
629 507 - -
4,715 3,815 22,753 22,753
2,188 5,833 - -
7,532 10,155 22,753 22,753
(38,057) (44,483) (10,999) (10,999)
(30,525) (34,328) 11,754 11,754
58,745 57,954 11,755 11,755
(100,367) {93,801) - -
(41,622) (35,847) 11,755 11,755
1 1 1 1
(42,229) {36.489) 11,754 11,754
(42,228) (36,488) 11,755 11,755
606 641 - -
(41,622) (35.847) 11,755 11,755

The notes on pages 14 to 31 form part of these financial statements
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NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED 31 DECEMBER 2017

Balance at 1 January 2016

Year ended 31 December 2016

Loss and total comprehensive income for
the year

Balance at 31 December 2016

Year ended 31 December 2017

Loss and total comprehensive income for
the year

Balance at 31 December 2017

The notes on pages 14 to 31 form part of these financial statements

Equity

attributable Equity

to the attributable

Profit owners of to non-
Share and loss the parent  controlling Total
capital account company interests equity
£'000 £'000 £000 £'000 £'000
1 (29,615) (29,614) €89 (28,925)
- (6.874) (6,874) (48) (6.922)
1 {36,489) (36,488) 641 (35,847)
- (5,740) (5,740) {35) (5,775)
1 (42,229) (42,229) 606 (41,622)

11



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2017

Profit and
Share loss Total
Capital reserve Equity
£'000 £'000 £'000
Balance at 1 January 2016 1 11,754 11,755
Year ended 31 December 2016
Profit and total comprehensive income for the R ) R
year
Balance at 31 December 2016 1 11,754 11,755
Year ended 31 December 2017
Profit and total comprehensive income for the . . .
year
Balance at 31 December 2017 1 11,754 11,755

The notes on pages 14 to 31 form part of these financial statements

12



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2017

Cash flows from operating activities

Cash generated from operations

Cash flows from investing activities
Purchase of tangible fixed assets

Net proceeds from sale of tangible fixed assets

Net cash from investing activities

Financing activities
interest paid

Capital element of finance leases
Net cash from financing activities
Increase in cash and cash equivalents

Cash and cash equivalents at beginning of
year

Cash and cash equivalents at end of year

Year ended
31 December 2017
£'000 £'000

324

(1,265)

(1,265)

(2,701)

(3)

(2,704)

(3.645)

5,833

2,188

Year ended
31 December 2016
£°000 £'000
15,727
(11,831)
1,556
(10,275)
(2,777)
(61)
(2,838)
2,614
3,219
5,833

The notes on pages 14 to 31 form part of these financial statements

13



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

NOTES TO THE CONSOLIDATED CASH FLOW STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2017

1

Reconciliation of loss after taxation to cash generated from

operations

Loss after taxation

Taxation credited/(charged)
Finance costs

Profit on disposal of fixed assets
Depreciation of tangible fixed assets
Amortisation of intangible assets

{Increase)/decrease in stocks
(Increase)/decrease in debtors
Increase/(decrease) in creditors

Cash generated from operations

14

2017 2016
£'000 £'000
(5.775) (6.922)
(583) (270)
6,266 6,857
- (1,193)
3,653 3,441
624 2,451
4,185 4,364
(122) 63
(319) 902
(3,420) 10,398
324 15,727




NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2017

21

2.2

23

Statutory information

NR Acquisitions Topco Limited is a company limited by shares incorporated in England and
Wales. The registered office and principal place of business is 4" Floor, Millbank Tower, 21-
24 Millbank, London, SW1P 4QP.

Accounting palicies

Basis of preparing the financial statements

These financial statements have been prepared in accordance with Financial Reporting
Standard 102 "The Financial Reporting Standard applicable in the UK and Republic of Ireland"
and the Companies Act 2006. The financial statements have been prepared under the historical
cost convention.

The Directors have drawn up the financial statements on a going concern basis,
notwithstanding the net current liabilities of the Group.

The Directors consider it appropriate to draw up the financial statements on a going concem
basis as they have received assurance from Omaha Business Holdings Corp that it will continue
to make sufficient funds available to enable the Group to meet its obligations as they fall due
for the foreseeable future, and at least 12 months from the date of approval of these financial
statements. Accordingly, they continue to adopt the going concem basis of accounting in
preparing the financial statements.

Basis of consolidation

The consolidated profit and loss account and balance sheet include the financial statements of
the company and its subsidiary undertakings made up to 31 December 2017. The results of
subsidiaries sold or acquired are included in the profit and loss account up to, or from the date
control passes. Intra-group sales and profits are eliminated fully on consolidation. The group
uses both merger and acquisition accounting in relevant circumstances. Under the principles
of merger accounting the results of the subsidiaries are included in the profit and loss account
for whole the financial period regardiess of the date when control passes. Under acquisition
accounting the results of subsidiaries acquired are included in the profit and loss account from
the date control passes.

Judgements and key sources of estimation uncertainty

in the application of the Group's accounting policies, the directors are required to make
judgements, estimates and assumptions about the carrying amount of assets and liabilities that
are not readily apparent from other sources. The estimates and associated assumptions are
based on historical experience and other factors that are considered to be relevant. Actual
results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
accounting estimates are recognised in the period in which the estimate is revised where the
revision affects only that period, or in the period of the revision and future periods where the
revision affects both current and future periods.

In preparing these financial statements, the directors have made the following judgements:

- Determine whether there are indicators or impairment of the company'’s tangible assets.
Factors taken into account in reaching such a decision include the economic viability and
expected future financial performance of the asset.

- Determine the extent to which deferred tax assets are recognised upon taxable profits that
are expected to arise in the future.

15



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2017

2.3

24

25

2.6

27

Accounting policies (continued)

Judgements and key sources of estimation uncertainty (continued)

- Determine whether leases entered into by the company are operating leases or finance
leases. These decisions depend on an assessment of whether the risks and rewards of
ownership have been transferred from the lessor to the lessee on a lease by lease basis.

Other key sources of estimation and uncertainty:

- Tangible fixed assets

The company recognises fixed assets where such expenditure enhances the racecourse
assets, whereas any expenditure classed as maintenance is expensed in the period
incurred. Determining enhancement from maintenance is a subjective area. The estimated
useful economic lives of fixed assets are based on management judgement and experience.

Turnover
Turnover principally relates to income derived directly from the holding of horse race meetings,
including industry related funding from the HBLB, and the non-raceday use of the Racecourse

facilities.

Income is recognised once a race meeting or non-raceday event has been held. This includes
admissions revenue, other racing income and catering income. In certain circumstances
income is taken over the life of the agreement to which it relates, such as rental income and
annual memberships.

Media rights
Income received in respect of media rights over the broadcasts from the Group's racecourses
is recognised within revenue in the period in which the relevant race meetings are held.

HBLB revenue

The HBLB provides revenue to racecourses to support the holding of race meetings. For
taxation purposes, this revenue can be waived by racecourses, with HBLB approval, and
transferred to ‘capital credits’, which is a tax-efficient scheme operated by the HBLB. These
capital credits may be claimed by racecourses against expenditure on HBLB-approved capital
projects and as a result, are not assessable to tax. Itis the Company's policy that, as they are
derived from and are dependent upon trading activities, capital credit receipts are recognised
within revenue when the race meetings to which they relate are held. A comresponding
receivable is recognised until the cash is received.

Goodwill

Acquired goodwill (representing the excess of the fair value of the consideration given over
the fair value of the separate assets acquired) arising on consolidation is capitalised and
amortised over its estimated useful economic life of 10 years. Goodwill amortisation is
included-in administration expenses.’ o ' R

Purchased racing fixtures

Purchased racing fixtures are shown at cost. Purchased racing fixtures are written off in equal
instalments over their useful economic life of 20 years. The amortisation is included in
administration expenses.

Tangible fixed assets and depraciation

Tangible fixed assets are stated at historical cost less accumulated depreciation and any
accumulated impairment losses. Historical cost includes expenditure that is directly
attributable to bringing the asset to the location and condition necessary for it to be capable
of operating in the manner intended by management. The company adds to the carrying

16



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2017

28

2.9

Accounting policies (continued)

Tangible fixed assets and depreciation (continued)

amount of an item of fixed assets the cost of replacing part of such an item when that cost is
incurred if the replacement part is derecognised. Repairs and maintenance are charged to
the profit and loss account during the period in which they are incurred. Depreciation is
provided at rates calculated to write off the cost less estimated residual value of each asset
over its expected useful life, as follows:

Freehold land and buildings Buildings: 25 to 50 years
. Leasehold land and buildings Over the term of the lease
Plant and machinery Straightline over 4 to 10 years

Fixtures, fittings and equipment Straightline over 5 to 10 years and 25% reducing balance

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 credited or charged to the profit
and loss account.

Impairment of fixed assets

At each reporting end date, the Group reviews the carrying amount of its tangible fixed 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. Where it is not possible to estimate the
recoverable amount of an individual asset, the group estimates the recoverable amount of the
cash generating unit to which the asset belongs.

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing
the 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
camying amount of the asset is reduced to its recoverable amount, in which case the
impairment loss is treated as a revaluation decrease.

Recognised impairment losses are reversed if, and only if, the reasons for the impairment loss
have ceased to apply. Where an impairment loss subsequently reverses, the carrying amount
of the asset is increased to the revised estimate of its recoverable amount, but so 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 the profit and loss account unless the
relevant asset is carried In a revalued amount, in which ¢ase the reversal of the impairment
loss is treated as a revaluation increase.

Leasing

Assets obtained under hire purchase contracts and finance leases are capitalised as tangible
fixed assets and depreciated over the shorter of the lease term and their useful lives.
Obligations under such agreements are included in creditors net of the finance charge
allocated to future periods. The finance element of the rental payment is charged to the profit
and loss account so as to praduce a constant periodic rate of charge on the net obligation
outstanding in each period.
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2.10

211

212

213

214

Accounting policies {continued)

Leasing (continued)
Rentals payable under operating leases are charged against income on a straight line basis

over the lease term.

Investments
Fixed asset investments are stated at cost less provision for diminution in value.

Stock

Closing stock is stated at lower of cost and net realisable value. The cost includes all
expenditure which has been incurred in bringing the stock to its present location and condition.
Stock is valued using the first in first out method.

Tax
The tax expense represents the sum of the tax cumrently 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. The company’s liability for current tax is calculated using tax rates that have
been enacted or substantively enacted by the reporting end date, where applicable.

Deferred tax

Deferred tax liabilities are generally recognised for all timing differences and deferred tax
assets are recognised to the extent that it is probable that they will be recovered against the
reversal of deferred tax liabilities or other future taxable profits. Such assets and liabilities are
not recognised if the timing 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.

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 settied 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 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.

Pensions . ,
The group operates a defined contribution scheme for the benefit of its employees.
Contributions payable are charged to the profit and loss account in the year they are payable.

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 stock or fixed assets.

The cost of any unused holiday entitlement is recognised in the period in which the employee's
services are received.
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214

215

2.16

217

218

Accounting policies (continued)

Employee benefits (continued)

Termination benefits are recognised immediately as an expense when the company is
demonstrably committed to terminate the employment of an employee or to provide termination
benefits.

Provisions

Provisions are recognised when the Group has a legal or constructive present obligation as a resuft
of a past event, it is probable that the Group will be required to settle that obligation and a reliable
estimate can be made of the amount of the obligation.

The amount recognised as a provision is the best estimate of the consideration required to setlle
the present obligation at the reporting end date, taking into account the risks and uncertainties
surrounding the obligation.

Where the effect of the time value of money is material, the amount expected to be required to
settle the obligation is recognised at present value. When a provision in measured at present
value the unwinding of the discount is recognised as a finance cost in profit or loss in the period it
anses.

Equity instruments

Equity instruments issued by the company 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.

Cash and cash equivalents

Cash and cash equivalents inctude cash in hand, depaosits held at cali 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.

Financial instruments

The Group has elected to apply the provisions of Section 11 ‘Basic Financial Instruments’ and
Section 12 ‘Other Financial Instruments Issues’ of FRS 102 to all of its financial instruments.
Financial instruments are recognised in the company's statement of financial position when the
company becomes party to the contractual provisions of the instrument.

Financial assets and liabilities are offset, with the net amounts presented in the financial
statements, when there is a legally enforceable right to set off the recognised amounts and there
is an intention to settle on a net basis or to realise the asset and settle the liability simuitaneously.

Basic financial assets

Basic financial assets, which include trade and other receivables and cash and bank balances, are
initially measured at transaction price including transaction costs and are subsequently camied at
amortised cost using the effective interest method unless the arangement constitutes a financing
transaction, where the transaction is measured at the present value of the future receipts
discounted at a market rate of interest.

Other financial assets

Other financial assets, including investments in equity instruments which are not subsidiaries,
associates or joint ventures, are initially measured at fair value, which is normally the transaction
price. Such assets are subsequently camied at fair value and the changes in fair value are
recognised in profit or loss, except that investments in equity instruments that are not publically
traded and whose fair values cannot be measured reliably are measured at cost less impairment.
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2

Accounting policies (continued)

2.18 Financial instruments (continued)

Impairment of financial assets
Financial assets, other than those held at fair value through profit and loss, are assessed for
indicators of impairment at each reporting end date.

Financial assets are impaired where there is objective evidence that, as a result of one or more
events that occurred after the initial recognition of the financial asset, the estimated future cash
flows have been affected. If an asset is impaired, the impairment loss is the difference between the
carrying amount and the present value of the estimated cash flows discounted at the asset's original
effective interest rate. The impairment loss is recognised in profit or loss.

If there is a decrease in the impairment loss arising from an event occurring after the impairment
was recognised, the impairment is reversed. The reversal is such that the current carrying amount
does not exceed what the carrying amount would have been, had the impainment not previously
been recognised. The impairment reversal is recognised in profit or loss.

Derecognition of financial assets

Financial assets are derecognised only when the contractual rights to the cash flows from the asset
expire or are settled, or when the company transfers the financia! asset and substantially all the
risks and rewards of ownership to another entity, or if some significant risks and rewards of
ownership are retained but control of the asset has transferred to another party that is able to sell
the asset in its entirety to an unrelated third party.

Classification of financial liablilities

Financial liabilities and equity instruments are classified according to the substance of the
contractual arrangements entered into. An equity instrument is any contract that evidences a
residual interest in the assets of the company after deducting all of its liabilities.

Basic financial liabilities, including trade and other payables, bank loans, loans from fellow group
companies and preference shares that are classified as debt, are initially recognised at transaction
price unless the arrangement constitutes a financing transaction, where the debt instrument is
measured at the present value of the future receipts discounted at a market rate of interest.

Debt instruments are subsequently carried at amortised cost, using the effective interest rate
method.

Trade payables are obligations to pay for goods or services that have been acquired in the ordinary
course of business from suppliers. Accounts payable are classified as current liabilities if payment
is due within one year or less. If not, they are presented as non-current liabilities. Trade payables
are recognised initially at transaction price and subsequently measured at amortised cost using the
effective interest method.

Other financial liabilities

Derivatives, including interest rate swaps and forward foreign exchange contracts, are not basic
financial instruments. Derivatives are initially recognised at fair value on the date a derivative
contract is entered into and are subsequently re-measured at their fair value. Changes in the fair
value of derivatives are recognised in profit or loss in finance costs or finance income as
appropriate, unless hedge accounting is applied and the hedge is a cash flow hedge.
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2 Accounting policies (continued)
2.18 Financial instruments (continued)

Derecognition of financial liabilitles

Financial liabilities are derecognised when the company's contractual obligations expire or are

discharged or cancelled

3 Turnover

The total tumover of the group for the year has been derived from its principal activity wholly

undertaken in the United Kingdom.

4 Operating loss

Operating loss is stated after charging:
Inventory recognised as an expense
Amortisation of intangible assets
Depreciation of tangible assets
Operating lease rentals

Auditors’ remuneration

5 Profit on disposal of fixed assets

Profit on disposal of tangible fixed assets

21

2017 2016
£'000 £'000
3,611 2,903

624 2451
3,653 3,441
471 419
35 35

2017 2016
£'000 £'000

- 1,193




NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2017

6 Employees
Number of employees
The average monthly number of employees (including directors) during the year was:

2017 ~ 2016
Number number
Salaried staff 246 225

The group employs casual staff on racedays. The number of casual staff varied between 27 and
424 (2016: 35 and 240). Casual staff are not included in the numbers stated above.

Employment costs 2017 2016
£'000 £'000
Wages and salaries 10,713 10,037
Social security costs 941 820
Other pension costs 427 227
12,081 11,084
7 Netinterest payable : 2017 2016
£'000 £'000
On bank loans and overdrafts - (8)
On other loans wholly repayable within five years 8,930 9,176
Gain on financial instruments ‘ (2,664) (2,311)
6,266 6,857

—_——— =
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8 Taxation
2017 2016
£'000 £'000
Total current tax - -
Deferred tax 583 270
583 270
Factors affecting the tax charge for the year
Loss on ordinary activities before taxation (6,358) (7,192)
Loss on ordinary activities before taxation multiplied by the effective
rate of UK corporation tax of 19.25% (2016: 20.20%) (1,224) (1,438)
Effects of:
Non-deductible expenses 573 984
Non-taxable income - (462)
Tax losses utilised 31 648
Restricted interest 566 -
Prior year movement (688) -
Change in tax rate 159 -
Other short term timing differences - (2)
Total tax credit/(charge) for the period (583) (270)
9 Intangible fixed assets
Group Purchased
‘ Goodwill Fixtures Total
£'000 £'000 £'000
Cost
At 1 January 2017 and 31 December 2017 24,418 162 24,580
Amortisation
At 1 January 2017 23,807 130 23,937
Charge for the year 611 13 624
At 31 December 2017 24,418 143 24,561
Net book value
At 31 December 2017 - 19 19
At 31 December 2016 611 32 643
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10 Tangible fixed assets

Group

Cost
At 1 January 2017
Additions

At 31 December 2017

Depreciation
At 1 January 2017
Charge for the year

At 31 December 2017

Net book value
At 31 December 2017

At 31 December 2016

- Net book values
At 31 December 2017
At 31 December 2016

Depreciation charge for the year

31 December 2017

Frechold Leasehold Fixtures,
land and land & Plant & fittings &
buildings buildings machinery equipment Total
£'000 £'000 £'000 £'000 £'000
78,892 27,788 8,983 1,283 116,946
691 146 170 258 1,265
79,583 27,934 9,153 1,541 118,211
10,202 6,895 6,981 1,229 25,307
2,032 401 908 312 3,653
12,234 7,296 7,889 1,541 28,960
67,349 20,638 1,264 - 89,251
68,690 20,893 2,002 54 91,639
Included above are assets held under finance leases as follows:
Plant &

machinery Total

£'000 £°000

54 54

115 115

61 61

61 61

31 December 2016
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11 Fixed asset investments

Company Shares in
group
undertakings
£'000

Cost
At 1 January 2017 and 31 December 2017 1

Net book value
At 1 January 2017 and 31 December 2017 1

In the opinion of the directors, the aggregate value of the company’s investment in subsidiary
undertakings is not less than the amount included in the balance sheet.

The company holds share capital in the following companies:

‘Country of

registration or
Company Shares held incorporation

Class %o

NR Acquisitions Midco Limited Ordinary 100 England and Wales
NR Acquisitions Limited * Ordinary 100 England and Wales
Northem Racing Limited * Ordinary 100 England and Wales
Northern Races Limited * Ordinary 100 England and Wales
Bath Racecourse Company Limited * Ordinary 100 England and Wales
Brighton Racecourse Company Limited * Ordinary 81 England and Wales
Chepstow Races Limited * Ordinary 100 England and Wales
Chepstow Markets Limited * Ordinary 100 England and Wales
The Fontwell Park Steeplechase Limited * Ordinary 100 England and Wales
Great Yarmouth Racecourse Limited * Ordinary 81 England and Wales
Hereford Racecourse Company Limited * Ordinary 100 England and Wales
High Gosforth Park Limited * Ordinary 100 England and Wales
Sedgefield Steeplechase Company (1927) Limited *  Ordinary 100 England and Wales
Uttoxeter Leisure and Development Company Ordinary 92 England and Wales

Limited *

25



NR ACQUISITIONS TOPCO LIMITED AND SUBSIDIARIES

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2017

11

12

Fixed Assets Investments {continued)

Company

NR Acquisitions Midco Limited

NR Acquisitions Limited *

Northern Racing Limited *

Northemn Races Limited *

Bath Racecourse Company Limited *
Brighton Racecourse Company Limited *
Chepstow Races Limited *

Chepstow Markets Limited *

Fontwell Park Steeplechase Limited *
Great Yarmouth Racecourse Limited *
Hereford Racecourse Company Limited *
High Gosforth Park Limited *

Sedgefield Steeplechase Company (1927) Limited *
Uttoxeter Leisure and Development Company Limited *

Principal activity
Holding company

Holding company -
Holding company

Holding company
Racecourse management
Racecourse management
Racecourse management
Dormant

Racecourse management
Racecourse management
Racecourse management
Racecourse management
Racecourse management
Racecourse management

* Companies held through subsidiary undertakings
The registered address of all subsidiary companies is Millbank Tower, 21-24 Millbank, London,

SW1P 4QP.

Stocks

Goods for resale

Group Company
2017 2016 2017
£'000 £’000 £'000
629 507 -

2016
£'000
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13 Debtors
Group Company
2017 2016 2017 2016
£'000 £'000 £'000 £'000
Trade debtors 2,248 1,966 - -
Amounts owed by group undertakings - - 22,753 22,753
Corporation Tax debtor 100 - - -
Other debtors 528 466 - -
Prepayments and accrued income 593 720 - -
3,469 3,152 22,753 22,753
Amounts falling due after more than one year: ,
Deferred tax 1,246 663 - -
Aggregate amounts 4,715 3.815 22,753 22,753
Deferred Tax
Group Company
2017 2016 2017 2016
£'000 £'000 £'000 £'000
Accelerated capital allowances 1,081 518 - -
Trading losses 158 139 - -
Provisions 7 6 - -
1,246 663 - -
Deferred Tax
Group Company
£'000 £'000
Balance at 1 January 2017 663 -
Recognised during the year 583 -

Balance at 31 December 2017 1,246 -
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14

15

Creditors: amounts falling due within one year

Group Company
2017 2016 2017 2016
£'000 £'000 £'000 £'000
Interest rate swaps - 2,664 - -
Net obligation under finance leases - 3 - -
Trade creditors 1,618 2,250 - -
Amounts owed to related undertakings 32,800 31,928 10,999 10,999
Tax and social security 562 818 - -
Other creditors 276 519 - -
Accruals and deferred income 2,801 6,301 - -
38,057 44,483 10,999 10,999
Creditors: amounts falling due after more than one year
Group Company
2017 2016 2017 2016
£'000 £'000 £'000 £'000
Other loans 100,367 93,801 - .
Maturity analysis of loans
Repayable between one and five years 100,367 93,801 - -
Net obligation under finance leases
3 - -

Repayable within one year -

The loans and overdrafts of the group are secured by legal charge over the racecourse properties.
An unlimited guarantee exists across the group for the liabilities of the same.
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16

17

18

19

Financial instruments
The group'’s financial instruments may be analysed as follows:

Group
2017 2016
£'000 £'000
Financial assets
Financial assets measured at amortised cost 4,965 8,265
Financial liabilities
Financial liabilities measured at fair value through the profit or loss - 2,664
Financial liabilities measured at amortised cost 136,232 130,411

Financial assets measured at amortised cost comprise cash, trade debtors, other debtors and
amounts owed by related undertakings.

Financial liabilities measured at amortised cost comprise overdrafts, finance leases, other loans,
trade creditors, other creditors, accruals and amounts owed to related undertakings.

Financial liabilities measured at fair value through the profit or loss comprise interest rate swaps.

Information regarding the group’s exposure to and management of credit risk, liquidity risk, market
risk, cash flow interest rate risk, and foreign exchange risk is included in the Strategic report.

Pension commitments

The group operates a defined contribution pension scheme. The assets of the scheme are held
separately to those of the group in an independently administered fund. The pension costs charge
represents contributions payable by the group to the fund.

There was a pension creditor at the year end amounting to £233,000 (2016: £31,000).

One group company, Great Yarmouth Racecourse Limited, participates in a multi-employer
defined benefit pension scheme. Full disclosure has been made in the accounts of that company.
The scheme is not considered materiat to the group.

Share capital

Group and company 2017 2016
£'000 £'000

Allotted, called up and fully paid

1,000 Ordinary shares of £1 1 1

Reserves

Called up share capital

Represents the nominal value of equily shares issued.
Profit and loss account
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20 Leasing agreements
Minimum lease payments under non-cancellable operating leases fall due as follows:

2017 2016

£'000 £'000

Within one year 419 422
Between two and five years 1,005 1,042
In over five years 22,944 23,164
| 24,368 24,628

21 Control

The company's immediate parent company is Racing Holdings Limited, a company registered in
the British Virgin Islands. The company’s ultimate parent company is Omaha Business Holdings
Corp., a company registered in the British Virgin Islands.

The registered address and principal place of business of Omaha Business Holdings Corp and
Racing Holdings Limited is 2nd Floor, O'Neal Marketing Associates Building, PO Box 3174,
Wickham's Cay (I, Road Town, Tortola, British Virgin Islands.

22 Related party transactions

The Group has taken advantage of the exemption available in FRS 102 whereby it has not
disclosed transactions with any wholly owned group companies.

Recharged costs Recharged income
2017 2016 2017 2016
£'000 £'000 £'000 £'000
Brighton Racecourse Company Limited 124 _ 20 1,201 1,185
Sedgefield Steeplechase Company
(1927) Limited 104 297 984 1,075
Uttoxeter Leisure and Development
Company Limited 207 176 1,399 1,426
Great Yarmouth Racecourse Limited 106 62 1,318 940
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[

22 Related party transactions (continued)

Management charges Balance due to/(from)
2017 2016 2017 2016
£'000 £'000 £'000 £'000
Brighton Racecourse Company Limited 238 236 5,207 4,521
Sedgefield Steeplechase Company
(1927) Limited 174 183 (91) (529)
Uttoxeter Leisure and Development
Company Limited 451 448 {(11,413) (10,722)
Great Yarmouth Racecourse Limited 243 192 5,674 5,143

Arena Leisure Limited, a related company controllied by the ultimate holding company, owns an
equity share in Attheraces Holdings Limited (ATR). During the year, the group made sales to ATR
amounting to £3,526,000 (2016: £2,764,000).

Included in creditors falling due in less than one year is an amount of £17,902,000 (2016:
£17,538,000) due to Arena Racing Corporation Group Limited, a company controlled by the
ultimate holding company.

Included in creditors falling due after more than one year is an amount of £100,367,000 (2016:
£93,801,000) due to TFB Mortgages Limited, a related company. Interest of £6,566,000 (2016:
£6,401,000) was charged and has been capitalised on this amount.

Included in creditors falling due after more than one year is an amount of £14,838,000 (2016:
£14,390,000) due to Aldersgate Investments Limited, a related company.

The directors receive remuneration for their services to the group from companies outside of the
group. It is not practicable to allocate the proportion of their remuneration that relates to this
group.

Key management personnel include all directors and a number of senior managers across the
group who, together, have authority and responsibility for planning, directing and controliing the
activities of the group. The total compensation paid to key management personnel for services
provided to the group was £ 1,521,000 (2016: £1,459,000).
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