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TIME OUT MARKET LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2019

The Directors present their Strategic Report of the Company for the year ended 31 December 2019.
Overview of the business

The first Time Out market was launched in May 2014 and occupies a former food market hall in Lisbon. The market in
Lisbon serves to bring together a curated selection of the city’s best restaurants, food shops and culture under one
roof. In May 2015, Time Out Market Limited acquired a 75.1% interest in MC-Mercados da Capital, Lda which
operates the Time Out market in Lisbon. This interest has increased over time to 100%, with the final 3.7% acquired
in 2019 through the exercise of a put option. '

The Directors believe that the Time Out market concept has the potential to attract millions of customers and to
enhance customers’ physical and digital connection to the Time Out brand. The Company sees opportunities to
expand the market concept internationally and has signed leases for sites in London and Porto. Time Out market has
launched owned and operated markets in Miami, New York, Boston and Chicago. It has successfully launched the
management agreement markets in Montreal with Dubai and Prague opening soon.

Principal risks and uncertainties

The Directors set out below the principal risks and uncertainties that they consider could impact the business. The
Directors continually review the potential risks facing the Company and the controls in place to mitigate any potential
adverse impacts. The Directors also recognise that the nature and scope of risks can change and that there may be
other risks to which the Company is exposed and so the list is not intended to be exhaustive.

Competition

Offerings which focus on food and drink are common and as such the Company operates in a highly competitive
environment, the most directly comparable concept being Eataly, an Italian-based marketplace. The Directors believe
that the strategy to leverage the growth of the food hall concept using globally consistent and well-recognised
branding differentiates it from other competitors.

Key Management

Time Out Market’s success depends on its key personnel, particularly its senior management team, and its ability to
retain them and hire other qualified employees. The loss of a significant number of key personnel may have a
negative effect on Time Out’s ability to deliver its products in a timely manner and would, amongst other things,
require the remaining key personnel to divert immediate and substantial attention to seeking a replacement. In order
to mitigate this risk, the HR department monitors employee satisfaction through employee surveys and forums and
uses the information to develop staff retention programs.

Consumer Spended Habits/Tourism/Terrorism

Other economic factors which may affect spended habits of consumers include, but are not limited to, acts of
terrorism or other visitor incidents, including fire, crowd control, or any other disaster or failure to comply with health
and safety, security and environmental requirements. These could affect the willingness of consumers to continue
existing spended habits and use of free time.

Market Development
The roll-out of new markets may take longer than planned, due to delays in negotiating commercial terms with
landlords, securing vacant possession of premises, obtaining necessary planning permissions, and in construction.

Technology
Failure of IT systems, or poor execution of IT solutions, preclude potential synergies with Time Out Group’s digital
strategy. '



TIME OUT MARKET LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2019 - continued

Risk posed by COVID-19

The COVID-19 pandemic has had a seismic impact on the Company and industry, causing major disruption to the
travel, tourism and hospitality sectors which has had materially impact on operations. Time Out Market Locations
were closed by 16 March 2020; since then New York and Boston have safely reopened. Chicago, Lisbon, and Montreal
had safely reopened but have had to close again and Miami has still not reopened. The impact of any government
enforced social distancing restrictions as we re-open and changes to consumer behaviour are both risks to our
medium and longer term trading. During the period of closure and lockdown, we have taken all possible action to
reduce our cost base. The Company continues to monitor government advice and actively communicate with our
employees, customers and suppliers as we re-open the business with the appropriate measures to minimise
transmission of the virus.

Key performance indicators
The Company’s director believes that the analysis using key performance indicators, other than statutory numbers, is not
necessary or appropriate for an understanding of the development, performance, or position of the business of the Company.

Review of the year
The Company continues to make significant progress developing its rollout of the market concept. The Company is
planning to open new markets in areas where leases have been signed and planning and licencing has been obtained.

Operating results

The Company reported an operating loss for the year of £1,249k (2018: £1,836k). The operating loss also includes
depreciation of £8k and amortisation of £6k (2018: £4k and £6k respectively).

The loss before income tax of £3,603k (2018: £4,171k) results primarily from the above and the associated costs of
financing.

The Company reported a net liabilities position of £17,600k (2018: £13,997k)

The Strategic Report on pages 2 to 3 was approved by the Board of Directors on IX November 2020 and signed on its
behalf by:

J Bruno Cagtellanos




N Sapne

TIME OUT MARKET LIMITED

REPORT OF THE DIRECTORS
FOR THE YEAR ENDED 31 DECEMBER 2019

The Directors present their report with the audited financial statements of the Company for the year ended
31 December 2019.

Principal activities

The Company’s principal activity is to act as a management and holding company with oversight of its subsidiary’s
activity operating a cultural and food market in Lisbon, Miami, New York, Boston and Chicago along with the
development of future market rollouts.

Review of operations

The Company made a loss for the financial year ended 31 December 2019 of £3,603k (2018: £4,171k). The financial
statements have been prepared on a going concern basis as the Company has received a letter of support from its
ultimate parent, Time Out Group Plc indicating its intention to continue to provide financial support to the Company
for a period of not less than twelve months from the date of approval of these financial statements.

Going concern

The Covid-19 pandemic has had a-significant adverse impact on the Group’s current trading and any projection of
future performance is inherently uncertain. This uncertainty is driven by the actions taken by the government to
respond to the pandemic and the response of consumers to the pandemic, both of which may significantly impact the
revenue and profitability of the Group. The Group has performed sensitivity analysis over its future cash flows, in
which a plausible downside scenario indicates that the Group may need to seek additional financing within the next
12 months. The Company relies on a letter of support from the Group, which due to the matters set out above, has
caused a material uncertainty that may cast significant doubt over the Company’s ability to continue as a going
concern.

The COVID-19 pandemic has had a seismic impact on the Company and industry, causing major disruption to the
travel, tourism and hospitality sectors which has had materially impact on operations. Time Out Market Locations
were closed by 16 March 2020; since then New York and Boston have safely reopened. Lisbon, Chicago and Montreal
had safely reopened but have had to close again and Miami has still not reopened. The impact of any government
enforced social distancing restrictions as we re-open and changes to consumer behaviour are both risks to our
medium and longer term trading. During the period of closure and lockdown, we have taken all possible action to
reduce our cost base. The Company continues to monitor government advice and actively communicate with our
employees, customers and suppliers as we re-open the business with the appropriate measures to minimise
transmission of the virus.

Notwithstanding this material uncertainty, the Directors consider it appropriate to prepare the financial statements
under the going concern basis.

Future developments
Please refer to the Strategic Report for a review of the Company’s business and future developments.

Dividends
The Directors do not recommend the payment of any dividends (2018: £nil).

Events since the end of the period
Information relating to events since the end of the period is given in note 17 of the financial statements.

Directors
The Directors.of the company who were in office during the year and up to the date of this report were:

J Bruno Castellanos

S A R Rose

D Souillat

A Silver {Appointed 28 May 2019, resigned 31 Jjuly 2020)



TIME OUT MARKET LIMITED

REPORT OF THE DIRECTORS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

Qualifying third party indemnity provisions
The Company has made qualifying third-party indemnity provisions for the benefit of its Directors and officers during
the year and these remain in force as at the date of approving the report of the Directors.

Financial risk management ‘

The Company faces a number of financial risks which are managed as part of the Time Out Group PIc’s risk
management objectives and policies. The Company does not hedge any of these risks and therefore hedge accounting
is not applied in these financial statements.

Market risk
The Company does not hedge its foreign currency risk despite the majority of the Company’s receivables, payables
and-borrowings being denominated in either Euros or USDs.

Interest rate risk
The Company’s exposure to interest rate risk is subject to increases in EURIBOR for the INCUS loan, but all other debt
is at a fixed interest rate.

Statement of directors' responsibilities in respect of the financial statements

The directors are responsible for preparing the Annual Report and the financial statements in accordance with
applicable law and regulation.

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have prepared the financial statements in accordance with United Kingdom Generally Accepted Accounting
Practice (United Kingdom Accounting Standards, comprising FRS 101 “Reduced Disclosure Framework”, and applicable
law). Under company aw 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 profit or loss of the company for that period.
In preparing the financial statements, the directors are required to:

e select suitable accounting policies and then apply them consistently;

e state whether applicable United Kingdom Accounting Standards, comprising FRS 101, have been followed,
subject to any material departures disclosed and explained in the financial statements;

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

e 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 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.

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.

Directors' confirmations

In the case of each director in office at the date the Directors’ Report is approved:
e o far as the director is aware, there is no relevant audit information of which the company’s auditors are
unaware; and
e they have taken all the steps that they ought to have taken as a director in order to make themselves
aware of any relevant audit information and to establish that the company’s auditors are aware of that
information. '



TIME OUT MARKET LIMITED

REPORT OF THE DIRECTORS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

Independent auditors

. Pursuant to Section 487 of the Companies Act 2006, the auditor will be deemed to be reappointed and
PricewaterhouseCoopers LLP will therefore continue in office.

On behalf of the board:
J Bruno Castellanos

‘8 ovembet 20



TIME OUT MARKET LIMITED
Independent auditors’ report to the members of Time Out Market

Limited

Report on the audit of the financial statements

Opinion
In our opinion, Time Out Market Limited’s financial statements: _
e  give a true and fair view of the state of the company’s affairs as at 31 December 2019 and of its loss for the year then ended;

e  have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice (United Kingdom
Accounting Standards, comprising FRS 101 “Reduced Disclosure Framework”, and applicable law); and

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

We have audited the financial statements, included within the Report and Financial Statements (the “Annual Report”), which comprise: the
statement of financial position as at 31 December 2019; the income statement, the statement of comprehensive income, the statement of
changes in equity for the year then ended; and the notes to the financial statements, which include a description of the significant accounting
policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)”) and applicable law. Our responsibilities
under ISAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial statements section of our report. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Independence

We remained independent of the company in accordance with the ethical requirements that are relevant to our audit of the financial statements
in the UK, which includes the FRC'’s Ethical Standard, and we have fulfilled our other ethical responsibilities in accordance with these
requirements.

Material uncertainty related to going concern

In forming our opinion on the financial statements, which is not modified, we have considered the adequacy of the disclosure made in note 1 to
the financial statements concerning the company’s ability to continue as a going concern.

The company made a loss after tax of £3.6m and thus relies on a letter of support from Time Out Group Plc (“the Group”). The Covid-19
pandemic has had a significant adverse impact on the Group’s current trading and any projection of future performance is inherently uncertain.
This uncertainty is driven by the actions taken by the government to respond to the pandemic and the response of consumers to the pandemic,
both of which may significantly impact the revenue and profitability of the Group. The Group has performed sensitivity analysis over its future
cash flows, in which a plausible downside scenario indicates that the Group may need to seek additional funding within the next 12 months.

These conditions, along with the other matters explained in note 1 to the financial statements, indicate the existence of a material uncertainty
which may cast significant doubt about the company’s ability to continue as a going concern. The financial statements do not include the
adjustments that would result if the company was unable to continue as a going concern.

Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statements and our auditors’ report
thereon. The directors are responsible for the other information. Our opinion on the financial statements does not cover the other information
and, accordingly, we do not express an audit opinion or, except to the extent otherwise explicitly stated in this report, any form of assurance
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 an apparent material inconsistency or material misstatement, we are required to perform procedures to
conclude whether there is a material misstatement of 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 based on these responsibilities.

With respect to the Strategic Report and Report of the Directors, we also considered whether the disclosures required by the UK Companies Act
2006 have been included.

Based on the responsibilities described above and our work undertaken in the course of the audit, ISAs (UK) require us also to report certain
opinions and matters as described below.



Strategic Report and Report of the Directors

In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic Report and Report of the
Directors for the year ended 31 December 2019 is consistent with the financial statements and has been prepared in accordance with applicable
legal requirements.

In light of the knowledge and understanding of the company and its environment obtained in the course of the audit, we did not identify any
material misstatements in the Strategic Report and Report of the Directors.

Responsibilities for the financial statements and the audit

Responsibilities of the directors for the financial statements

As explained more fully in the Statement of directors' responsibilities set out on page 4, the directors are responsible for the preparation of the
financial statements in accordance with the applicable framework and for being satisfied that they give a true and fair view. The directors are
also responsible for such internal control as they 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 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 company or to cease operations, or have no realistic alternative but to do so.

Auditors 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 auditors’ 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 FRC's website at:
www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditors’ report.

Use of this report

This report, including the opinions, has been prepared for and only for the company’s members as a body in accordance with Chapter 3 of Part
16 of the Companies Act 2006 and for no other purpose. We do not, in giving these opinions, accept or assume responsibility for any other
purpose or to any other person to whom this report is shown or into whose hands it may come save where expressly agreed by our prior consent
in writing.

Other required reporting

Companies Act 2006 exception reporting
Under the Companies Act 2006 we are required to report to you if, in our opinion:
e we have not received all the information and explanations we require for our audit; or

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

e certain disclosures of directors’ remuneration specified by law are not made; or
¢ the financial statements are not in agreement with the accounting records and returns.

We have no exceptions to report arising from this responsibility.

ml

Mark Jordan (Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

18 November 2020



TIME OUT MARKET LIMITED

INCOME STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2019

Note
Revenue 2
Administrative expenses 6
Operating loss
Finance income 4
Finance cost
Loss before income tax
Income tax expense 7

Loss for the financial year

All amounts relate to continuing operations.
STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2019

Loss for the financial year
Other comprehensive expense for the year, net of tax

Total comprehensive expense for the year

These notes form an integral part of these financial statements

Year ended 31
December
2019

£000
950
(2,199)

Year ended 31
December
2018

£'000
166
(2,002)

(1,249)

6,185
(8,539)

{1,836)

(3,603)

2,059
(4,394)

(4,171)

(3,603)

(4,171)

Year ended 31
December
2019

Year ended 31
December
2018

£'000
(3,603)

(3,603)

£'000
(4,171)

(4,171)




TIME OUT MARKET LIMITED

STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2019

31 31
December December
Note 2019 2018
£'000 £000
Assets
Non-current assets
Tangible assets . 8 20 8
Intangible assets 9 39 27
Investments : 10 5,009 7,405
5,068 7,440
Current assets
Trade and other receivables 11 64,704 33,075
Cash and cash equivalents . 156 366
64,860 33,441
Total assets 69,928 40,881
Liabilities
Current liabilities
Trade and other payables 12 (54,502) (34,585)
Borrowings 13 (15,960) (14,106)
(70,462) (48,691)
Non-current liabilities
Trade and other payables 12 (510) (9)
Borrowings 13 (16,556) (6,178)
(17,066) (6,187)
Total liabilities (87,528) (54,878)
Net liabilities (17,600) (13,997)
Equity
Called up share capital 14 - -
Accumulated losses (17,600) (13,997)
Total equity (17,600) (13,997)

These financial statements have been prepared in accordance with Financial Reporting Standard 101, ‘Reduced
Disclosure Framework’ (FRS 101). The notes on page 12 to 26 form an integral part of these financial statements.

The financial statements on pages 9 to 26 were approved by the Board of Directors on(g November 2020 and were
signed on its behalf by:

J Bruno Gastellanos
Time Ouf Market Limited - rpgistered number 09550826

10



TIME OUT MARKET LIMITED

STATEMENT OF CHANGES IN EQUITY
"FOR THE YEAR ENDED 31 DECEMBER 2019

Balance at 1 January 2018

Loss for the financial year
Total comprehensive expense

Balance at 31 December 2018

Loss for the financial year

Total comprehensive expense

Balance at 31 December 2019

The notes on page 12 to 26 form an integral part of these financial statements.

Called up share

Accumulated

capital losses Total equity
£'000 £'000 £'000
- (9,826) (9,826)

- (4,171) (4,171)

- (4,171) (4,171)

- (13,997) (13,997)

- (3,603) (3,603)

- (3,603) (3,603)

- (17,600) (17,600)

11



TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

1. Accounting policies

Domicile
The Company is a private company limited by shares, incorporated, registered and domiciled in the United
Kingdom. The registered office is located at 77 Wicklow Street, London, WC1X 9JY.

Basis of preparation

The financial statements of Time Out Market Limited have been prepared in accordance with Financial
Reporting Standard 101, ‘Reduced Disclosure Framework’ (FRS 101). The financial statements have been
prepared under the historical cost convention, as modified by the revaluation of certain financial liabilities
measured at fair value through profit or loss, and in accordance with the Companies Act 2006.

The following exemptions from the requirements of IFRS have been applied in the preparation of these
financial statements, in accordance with FRS 101:

. IFRS 3 Business Combinations;

. The requirements of IFRS 7 Financial Instruments: Disclosures;

. IFRS 13 Fair Value Measurement;

. IFRS 2 Share-based payments;

. Intra-Time Out-related party transactions;

. Related party transactions; and

. IAS 7 Statement of cash flows.

. Paragraphs 30 and 31 of IAS 8 “Accounting policies, changes in accounting estimates and errors”

The Company is a subsidiary of Time Out Group BC Limited and of its ultimate parent, Time Out Group Plc. The
Company is exempt by virtue of section 400 of the Companies Act 2006 from the requirement to prepare
consolidated financial statements. The accounting policies have been applied consistently.

Going concern

The Company made a loss for the financial year of £3,603k. The financial statements have been prepared on a
going concern basis as the Company has received a letter of support from its ultimate parent undertaking,
Time Out Group Plc indicating its intention to continue to provide financial support to the Company for a
period of not less than twelve months from the date of approval of these financial statements.

The Covid-19 pandemic has had a significant adverse impact on the Group’s current trading and any projection
of future performance is inherently uncertain. This uncertainty is driven by the actions taken by the
government to respond to the pandemic and the response of consumers to the pandemic, both of which may
significantly impact the revenue and profitability of the Group. The Group has performed sensitivity analysis
over its future cash flows, in which a plausible downside scenario indicates that the Group may need to seek
additional financing within the next 12 months. The Company relies on a letter of support from the Group,
which due to the matters set out above, has caused a material uncertainty that may cast significant doubt over
the Company’s ability to continue as a going concern.

The COVID-19 pandemic has had a seismic impact on the Company and industry, causing major disruption to

" the travel, tourism and hospitality sectors which has had materially impact on operations. Time Out Market
Locations were closed by 16 March 2020; since then New York and Boston have safely reopened. Lisbon,
Chicago and Montreal had safely reopened but have had to close again and Miami has still not reopened. The
impact of any government enforced social distancing restrictions as we re-open and changes to consumer
behaviour are both risks to our medium and longer term trading. During the period of closure and lockdown,
we have taken all possible action to reduce our cost base. The Company continues to monitor government
advice and actively communicate with our employees, customers and suppliers as we re-open the business
with the appropriate measures to minimise transmission of the virus.

12



TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

1. Accounting policies - continued

Notwithstanding this material uncertainty, the Directors consider it appropriate to prepare the financial
statements under the going concern basis. Accordingly, the financial statements do not include the
adjustments that would result if the Company was unable to continue as a going concern.

New and amended standards adopted by the Company

The accounting standards and policies adopted in these financial statements are consistent with those of the
annual financial statements for the year ended 31 December 2019 as prepared under FRS 101. The accounting
policies have been applied consistently by the Group year-on-year, except as described below:

e IFRS 16 ‘Leases’ was implemented during the year by the Group, it had no impact on the financial
statements of the Company

Financial instruments

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 entity after deducting all of its financial liabilities.

Where the contractual obligations of financial instruments (including preference shares) are equivalent to a
similar debt instrument, those financial instruments are classified as financial liabilities. Where the contractual
terms of preference shares do not have any terms meeting the definition of a financial liability- then this is
classed as an equity instrument. Financial assets are derecognised when the right to receive cash-flows from
the assets has expired, or has been transferred, and the Company has transferred substantially all of the risks
and rewards of ownership. When securities classified as available for sale are sold, or impaired, the
accumulated fair value adjustments previously taken to reserves are included in the income statement.

Taxation
The charge for taxation is based on profits or losses for the period and takes into account taxation deferred
because of temporary differences between the treatment of certain items for taxation and accounting
purposes.

Deferred tax is provided in full using the balance sheet liability method. A deferred tax asset is recognised
where it is probable that future taxable income will be sufficient to utilise the available relief. Tax is charged or
credited to the income statement except when it relates to items charged or credited directly to equity, in
which case the tax is also dealt with in equity. Deferred tax is provided on temporary timing differences arising
on investments in subsidiaries and associates, except where the timing of the reversal of the temporary
differences is controlled by the Company and it is probable that the temporary differences will not reverse in
the foreseeable future. Deferred tax liabilities and assets are not discounted. A deferred tax asset has not been
recognised as the future profitability of the Company is not certain.

13



TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

1. Accounting policies - continued

Foreign currencies

The functional and presentational currency of the Company is Sterling. All transactions denominated in foreign
currency are translated at the rate of exchange ruling at the time of the transaction. All foreign exchange
differences are taken to the income Statement in the period in which they arise. At the Statement of Financial
Position date, monetary assets and liabilities denominated in foreign currencies are translated using the
closing rate.

Property, plant and equipment

{ The cost of property, plant and equipment includes the original purchase price of the asset and the costs
attributable to bringing the asset to its working condition for its intended use. Depreciation is provided on all
tangible fixed assets at rates calculated to write off the cost, less estimated residual value, of each asset over
its expected useful life, as follows:

Computer equipment — over three years on a straight-line basis
Fixtures and fittings - over three years on a straight-line basis

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of each
reporting period.

Intangible assets
Trademark and copyright assets are amortised over a period of fifteen years on a straight-line basis from the
month of acquisition. Websites are amortised over four years on a straight-line basis.

Investments
Investments are stated at cost less provision for impairment, of which there isn’t any.

Trade and other receivables

Trade receivables are amounts due from customers for services performed in the ordinary course of business.
If collection is expected in one year or less {or in the normal operating cycle of the business if longer), they are
classified as current assets. If not, they are presented as non-current assets.

Trade receivables are recognised initially at fair value and subsequently measured at amortised cost using the
effective interest method, less provision for impairment.

Trade and other payables

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 (or in the normal operating cycle of the business if longer). If not, they are presented as non-current
liabilities.

Trade payables are recognised initially at fair value and subsequently. measured at amortised cost using the
effective interest method.

Cash and cash equivalents
Cash and cash equivalents comprise cash at bank and in hand and short-term deposits with a maturity of three
months or less.

14



TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

1. Accounting policies - continued

Borrowings

All interest-bearing loans and borrowings are initially recognised at fair value, net of transaction costs incurred.
Borrowings are subsequently carried at amortised cost; any difference between the proceeds (net of
transaction costs) and the redemption value is recognised in the income statement over the period of the
borrowings using the effective interest rate method.

Preference shares that are mandatorily redeemable on a specific date are classified as liabilities. The dividends
on these preference shares are recognised in the income statement as an interest expense.

Employee benefit costs

The Company contributes to certain employees’ personal pension plans on a defined contribution basis. The
Company pays contributions to publicly or privately administrated pension plans on a mandatory, contractual
or voluntary basis depended on location. The Company has no further payment obligations once the
contributions have been paid. The contributions are recognised as an employee benefit expense in the income
statement.

Revenue recognition

Revenue represents non-refundable pre-development fees received from management agreement contracts.
The revenue is recognised in the profit and loss account over the pre-opening period. The revenue is
recognised as our obligations under the arrangements are completed.

Critical accounting estimates and judgements

The preparation of the Company'’s financial statements requires management to make judgements, estimates
and assumptions that affect the reported amounts of revenues, expenses, assets and liabilities, and the
disclosure of contingent liabilities, at the end of the reporting period.

However, uncertainty about these assumptions and estimates could result in outcomes that require a material
adjustment to the carrying amount of the asset or liability affected in future periods.

The key assumptions concerning the future and other key sources of estimation uncertainty at the reporting
date, that have a significant risk of causing a material adjustment to the carrying amounts of assets and
liabilities within the next financial year, are described below. The Company based its assumptions and
estimates on parameters available when the financial statements were prepared. Existing circumstances and
assumptions about future developments, however, may change due to market changes or circumstances
arising beyond the control of the Company. Such changes are reflected in the assumptions when they occur.

For the investment in subsidiaries, impairment exists when the carrying value on an asset or cash generating
unit exceeds its recoverable amount, which is the higher of its fair value less costs to sell and its value in use.
The fair value less costs to sell calculation is based on available data from binding sales transactions in an arm’s
fength transaction of similar assets or observable market prices less incremental costs for disposing of the
asset. The value in use calculation is based on a discounted cash flow model, where appropriate. The cash
flows are derived from the business plan for the next five years and do not include restructuring activities that
the Company is not yet committed to or significant future investments that will enhance the asset’s
performance of the cash generating unit being tested. The recoverable amount is most sensitive to the
discount rate used for the discounted cash flow model as well as the expected future cash inflows and the
growth rate used for extrapolation purposes. The estimation uncertainty exists here due to a number of
estimation factors applied to any model used. ‘
The Company has significant intercompany receivables. Judgement must be applied to assess the
recoverability of these assets based on the ECL methodology. Management assess each receivable on an
individual basis, understanding whether counterparties have the net assets and future profitability to repay
the receivables.
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TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

2. Revenue
Revenue is analysed as follows: 2019 2018
£000 £000
Pre-Opening Development Fee 950 166
950 166
3. Employees and Directors
Employee costs: 2019 2018
£000 £'000
Wages and salaries 1,256 1,012
Social security costs 162 132
Other pension costs ' 55 42
1,473 1,186
The average monthly number of employees during the year was as follows:
2019 2018
Administration 11 8
11 8

Information regarding total remuneration to Directors and key managers is as follows:

2019 2018

£000 £000

Short-term employee benefits 456 375
Pension costs 25 25
481 400

Two of the three directors are remunerated at Group level. Details of the directors’ remunerations are
disclosed in note 5 of the financial statements of its ultimate parent, Time Out Group Plc. Copies of the
consolidated financial statements may be obtained from its registered office at 77 Wicklow Street, London,
WC1X 9JY.

Information regarding the highest paid Director, who is remunerated through the Company is as follows: .

2019 2018
£000 £'000
Short-term employee benefits 456 375
Pension costs 25 - 25

481 400
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TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

4. Finance income

Interest receivable from group undertakings

5. Finance costs

Iinterest payable on preference shares
Interest payable to group undertakings
Interest payable on Loan note

6. . Administrative Expenses

Expenses by nature:

Staff costs (note 3)

Depreciation - owned assets
Amortisation of intangibles

Auditors’ remuneration for audit services
(Gain)/Loss on foreign exchange
Recalculation of Put Option (note 12)
Other expenses

Total administrative expenses

17

2019 2018
£000 £'000
6,185 2,059
6,185 2,059

2019 2018
£'000 £'000

908 914
4,210 2,401
3,421 1,079
8,539 4,394

2019 2018
£'000 £'000
1,473 1,186

8 4
6 6
13 10
- (720)

(30) 514

729 1,002
2,199 2,002




TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

7. Income tax expense

Analysis of Income tax expense
2019 2018
UK corporation tax: £000 £000
Current tax charge/(credit) . - -
Deferred tax charge - -

Factors affecting the Income tax expense
The tax assessed for the year is higher (2018: higher) than the standard rate of corporation tax in the UK. The
difference is explained below:

2019 2018
. £000 £000
Loss before income tax ' (3,603) (4,171)
Loss before income tax multiplied by the standard rate of
corporation tax in the UK of 19.00% (2018: 19.00%) (685) (792)
Effects of:
Expenses not deductible for tax purposes 169 311
Income not taxable for tax purposes (141) -
Group relief surrendered : 595 -
Losses not recognised 62 481

Total tax expense - -

There is an unrecognised deferred tax asset of £1,034k (2018: £979k}. Deferred tax assets have not been
recognised as the future profitability of the Company is not certain.
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TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

8. Tangible assets
Fixtures
and Computer
fittings equipment Total
£'000 £'000 £000

Cost
At 1 January 2018 5 7 12
Additions _ 3 2 5
At 31 December 2018 8 9 17
Additions 18 2 20
At 31 December 2019 26 11 37
Accumulated Depreciation
At 1 January 2018 2 3 S
Charge for year 2 2 4
At 31 December 2018 ) 4 ) . 9
Charge for the year 5 3 8
At 31 December 2019 ‘ 9 8 17
Net book value
At 31 December 2019 17 3 20
At 31 December 2018 4 4 8
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TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

9. Intangible assets

Cost

At 1 January 2018
Additions

At 31 December 2018
Additions

At 31 December 2019
Accumulated amortisation
At 1 January 2018
Charge for the year
At 31 December 2018
Charge for the year
At 31 December 2019

Net book value
At 31 December 2019

At 31 December 2018

20

Website

£'000

16

18

18

36

14

22

Trademark Total
£'000 £000
23 39

- 2

23 41
18

23 | 59

3 8

2 6

5 14

1 6

6 20

17 39

18 27




TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

10. Investments

Cost and Net Book Value

At 1 January 2018

At 31 December 2018

Return of capital contribution
At 31 December 2019

Shares in

subsidiary
undertakings

£'000

7,405
7,405

(2,396)

5,009

As at 31 December 2019, the Company held an investment of 100% (2018: 96.3%) in MC-Mercados da Capital,
Lda. The put option was exercised in 2019 taking the investment in MC-Mercados da Capital LDA to 100%

Time Out Market Dubai was incorporated 13 March 2019.

The Directors consider the value of the investments to be supported by their underlying assets.

At 31 December 2019, the Company held investments in the following undertakings:

Country of

Nature of registration (or
Name of company Holding business Registered address incorporation)
Direct subsidiaries:
Time Out Market Porto, LDA 75.1% Food Market Rua D. Luis no 19-2 andar Portugal

1200-149 Lisbon
MC-Mercados da Capital, LDA  100% Food Market Rua D. Luis no 19-2 andar Portugal
1200-149 Lisbon

Time Out Market London 100% Food Market 77 Wicklow Street, London, England and
Limited WC1X 9JY Wales
Time Out Market Dubai 100% Food Market 77 Wicklow Street, London, England and
Limited ’ WC1X 9JY Wales
Time Out Market Central 100% Food Market 77 Wicklow Street, London, England and
London Limited WC1iX 9)Y Wales
Time Out Market US " 100% Intermediate 1540 Broadway, 42" Floor USA
Holdings, LLC Holding New York, NY 10036

Company
Time Out Market {Canada) 100% Intermediate 1000, rue De La Gauchetiere Canada
Holdings Inc Holding O, bureau 2900, Montreal QC

Company
Time Out Market Prégue s.r.o  100% Food Market C 302936 vedend u Méstského  Czech Repubiic
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TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

10.

11.

Investments (continued)

Country of

Nature of registration (or
Name of company Holding business Registered address incorporation)
Indirect subsidiaries:
Time Qut Market (Miami), 100% Food Market 1540 Broadway, 42™ Floor USA
LLC Operations New York, NY 10036
Time Out Market (New York), 100% Food Market 1540 Broadway, 42™ Floor USA
e Operations New York, NY 10036
Time Qut Market {Boston), 100% Food Market 1540 Broadway, 42" Floor USA
LLC Operations New York, NY 10036
Time Out Market (Chicago), 100% Food Market 1540 Broadway, 42" Floor USA
LLC Operations New York, NY 10036
Concept TOM Montreal Inc 100% Food Market 1000, rue De La Gauchetiere Canada
Operations O, bureau 2900, Montreai QC
Trade and other receivables
2019 2018
Current: £'000 £'000
Other debtors 38 24
Prepayment and accrued income 42 68
Value added tax 1 18
Amounts owed by group undertakings 64,623 32,965
64,704 33,075

The fair values of all financial assets of the Company equate to their carrying value.

The amounts owed by Group undertakings totailing £64,623k (2018: £32,965k) are interest bearing at 12% per
annum, unsecured and repayable on demand.
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TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

12. Trade and other‘payables

2019 2018
£000 £'000
Current: ,
Trade creditors ’ 56 26
Accruals 480 424
Amounts due to group undertakings 53,918 32,831
Financial liability for option over non-controlling interest - 1,262
Other creditors 48 42
54,502 34,585
2019 2018
£000 £000
Non-current:
Deferred Income 510
510

The fair values of all financial liabilities of the Company equate to their carrying value.
From 1 January 2018, all amounts owed to group undertakings are interest bearing at 12% per annum,
unsecured and repayable on demand.
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TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

13.

Borrowings
2019 2018
£'000 £000
Current:
Loan notes 2,454 765
Preference shares : 13,506 13,341
| 15,960 14,106
2019 2018
£'000 : £000
Non-current:
Loan notes 16,556 6,178
16,556 6,178
Borrowings are repayable as follows: 2019 2018
£'000 £000
Preference shares
Between nil and one year 13,506 13,341
Loan notes
Between one and two years 4,369 768
Between two and five years 12,187 5,410
16,556 6,178

In the current year the Company has reconsidered the terms associated with these preference share liabilities
and has reclassified them from non-current to current borrowings.

As at 31 December 2019, there were 11,476,323 redeemable Preference shares with a nominal value of €1 per
share, with a value of £9.5m (2018: £9.5m) which had accrued interest of £4.0m (2018: £3.8m). The Preference
shares are repayable on demand and do not carry rights to receive notice of or to attend and vote at any
general meeting of the Company. The Preference shares are entitled to a fixed preferential dividend at an
annual rate of 9% which shall be paid by the Company, on either 31 May each year or before the preference
shares redemption date. On a return of capital on liquidation, reduction of capital or otherwise, the surplus
assets of the Company shall be applied first, in paying the holders of the Preference Shares.

The Company entered in to a loan note facility with Incus Capital Advisors, S.L. in November 2018, of €3,000k
at a rate of 11% above EURIBOR, repayable in instalments annually through to November 2022. The company
entered in to a further facility with Incus Capital Advisors, S.L of €10,000k and €5,000k at a rate of 11% above
EURIBOR, repayable in instalments annually through to November 2022.

At year end, the outstanding loan balance was €21,648k (£16,556k) (2018: £7,725k (£6,178k)) which includes
€21,670k (£18,430) (2018: €8,170k (£7,339k)) of principal, €682k (£580k) (2018: €83k (£69k)) of accrued
interest offset against €704k (£602k) (2018: €528k (£465k)) of transaction costs.

The fair value of all financial liabilities is not materially different from the carrying value.
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TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

14. Called up share capital

Authorised and fully paid shares 2019 2018
Number Number
Ordinary shares 20,000 20,000
SR shares 706 706
Management shares 2,823 2,823
23,529 23,529

Nominal
Authorised and fully paid shares value 2019 2018
£ £
Ordinary shares £0.001 : 20.00 20.00
SR shares £0.001 0.71 0.71
Management shares £0.001 2.82 2.82
23.53 23.53

Each Ordinary share, SR share and Management share is entitled to vote, receive dividends or other
distributions and participate in a distribution arising on a winding up of the Company or otherwise. These
shares are not redeemable. These different classes of shares rank pari passu except for in the event of an exit
event when they are entitled to varying distributions.
15. Related party disclosures
Related party transactions can be summarised as follows:
Lord Rose of Monewden received a consultancy fee of £22,500 (2018: £45,000) for services provided to the
Company. As at 31 December 2019 the Company owed Lord Rose of Monewden fees of nil (2018: £11,000).
16. Ultimate controlling party

The immediate parent company is Time Qut Group BC Limited.

The ultimate parent company and controlling entity is Time Out Group Plc, a company listed on the Alternative
Investment Market in London.

The largest and smallest group of which this company is a member and for which Group financial statements

are prepared is Time Out Group Plc. Copies of the consolidated financial statements may be obtained from its
registered office at 77 Wicklow Street, London WC1X 9JY.
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TIME OUT MARKET LIMITED

NOTES TO THE FINANCIAL STATEMENTS - continued
FOR THE YEAR ENDED 31 DECEMBER 2019

17. Post Balance Sheet Events

COVID-19 has had a significant adverse impact on the Group. The COVID-19 pandemic has had a seismic
impact on the Company and industry, causing major disruption to the travel, tourism and hospitality sectors
which has had materially impact on operations. Time Out Market Locations were closed by 16 March 2020;
since then New York and Boston have safely reopened. Lisbon, Chicago and Montreal had safely reopened but
have had to close again and Miami has still not reopened. The impact of any government enforced social
distancing restrictions as we re-open and changes to consumer behaviour are both risks to our medium and
longer term trading. During the period of closure and lockdown, we have taken all possible action to reduce
our cost base. The Company continues to monitor government advice and actively communicate with our
employees, customers and suppliers as we re-open the business with the appropriate measures to minimise
transmission of the virus.

In order to support the Group through this period, the Group launched and successfully completed a placing
and open offer in June 2020, raising gross proceeds of £47.1m.

In June 2020, the loan facility with Incus Capital Advisors SA was revised to defer capital and interest payments

of £4.3m due in June 2020 and November 2020 to November 2021. Certain financial covenants were also
revised.
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