
THIS DOCUMENT AND ANY ACCOMPANYING DOCUMENTS ARE IMPORTANT AND REQUIRE YOUR
IMMEDIATE ATTENTION.

If you are in any doubt as to the action you should take, you are recommended to seek immediately your own
personal financial advice from your stockbroker, bank manager, solicitor, accountant, fund manager or other
appropriate independent financial adviser, who is authorised under the Financial Services and Markets Act 2000
(“FSMA”) if you are in the United Kingdom or, if not, from another appropriately authorised independent
financial adviser.

If you sell or have sold or otherwise transferred all of your Existing Shares (other than ex-rights) before 14 January 2010

(the “Ex-Rights Date”), please send this document, together with any Provisional Allotment Letter, duly renounced, if

and when received, at once to the purchaser or transferee or to the bank, stockbroker or other agent through whom the

sale or transfer was effected for delivery to the purchaser or transferee except that such documents should not be sent to

any jurisdiction where to do so might constitute a violation of local securities laws or regulations, including but not

limited to, subject to certain exceptions, the Excluded Territories. If you sell or have sold or otherwise transferred only

part of your holding of Existing Shares (other than ex-rights) before the Ex-Rights Date, you should refer to the

instruction regarding split applications in Part III (“Terms and Conditions of the Rights Issue”) of this document and in

the Provisional Allotment Letter, if and when received.

This document, which comprises a prospectus relating to the Rights Issue prepared in accordance with the Prospectus

Rules, has been approved by the Financial Services Authority (the “FSA”) in accordance with Section 87A of FSMA

and made available to the public in accordance with Rule 3.2 of the Prospectus Rules. The Existing Shares are admitted

to trading on PLUS. Application will be made to PLUS Markets for the New Shares to be admitted to trading on PLUS.

It is expected that Admission will become effective and that dealings on PLUS in the New Shares (nil paid) will

commence at 8.00 a.m. (London time) on 14 January 2010.

NEWBURY RACECOURSE PLC

(Incorporated and registered in England and Wales with registered number 00080774)

advised by Strata Partners

Proposed 1 for 2 Rights Issue of 1,592,167 New Shares
at 400 pence per New Share

Your attention is drawn to the letter from the Chairman which is set out on pages 25 to 40 of this document. You
should read the whole of this document. Shareholders and any other persons contemplating a purchase of the Nil
Paid Rights, the Fully Paid Rights or the New Shares should review the risk factors set out on pages 12 to 20 of
this document for a discussion of certain factors that should be considered when deciding on what action to take
in relation to the Rights Issue and deciding whether or not to purchase the Nil Paid Rights, the Fully Paid Rights
or the New Shares.

The latest time and date for acceptance and payment in full for the New Shares by holders of the Nil Paid Rights
is expected to be 11.00 a.m. on 5 February 2010. The procedures for delivery of the Nil Paid Rights, acceptance
and payment are set out in Part III (“Terms and Conditions of the Rights Issue”) of this document and also in the
Provisional Allotment Letter which is due to be sent subsequently. If you have questions on the procedure for
application and payment, you should contact the Receiving Agent. The Receiving Agent cannot provide advice on
the merits of the proposals or give any financial, legal or tax advice. Further information is set out in “Where to
find help” on page 23.

The PLUS-quoted market, which is operated by PLUS Markets plc, a recognised investment exchange, is a
market designed primarily for emerging or smaller companies to which a higher investment risk tends to be
attached than to larger or more established companies. It is not classified as a Regulated Market under EU
financial services law and PLUS-quoted securities are not admitted to the Official List of the United Kingdom
Listing Authority. 

A prospective investor should be aware of the risks of investing in PLUS-quoted securities and should make the
decision to invest only after careful consideration and, if appropriate, consultation with an independent financial
adviser authorised under the Financial Services and Markets Act 2000 if you are in the United Kingdom or, if
not, with another appropriately authorised independent financial adviser who specialises in advising on the
acquisition of shares and other securities.
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A prospective investor should also be aware that the continuing obligations governing the ongoing operation and
management of a company admitted to the PLUS-quoted market are different from those of a company with a
listing on the Official List of the United Kingdom Listing Authority. The Company is not required to comply with
the Listing Rules published by the United Kingdom Listing Authority and for example is not subject to the rules
relating to substantial transactions (Chapter 10 of the Listing Rules) or related party transactions (Chapter 11
of the Listing Rules) which require shareholder approval before the relevant transaction can be completed. In
addition, the Company is not subject to the continuing obligations contained in Chapter 9 of the Listing Rules.

Accordingly prospective investors should be aware that the obligations and risks attaching to an investment in a
company which is admitted to the PLUS-quoted market are different from those attaching to a company with a
primary listing on the Official List.

The Nil Paid Rights, the Fully Paid Rights and the New Shares have not been and will not be registered under the US

Securities Act or under any securities laws of any state or other jurisdiction of the United States and may not be offered,

sold, resold, taken up, exercised, renounced, transferred or delivered, directly or indirectly, within the United States

except pursuant to an applicable exemption from the registration requirements of the US Securities Act and in

compliance with any applicable securities laws of any state or other jurisdiction of the United States. There will be no

public offer in the United States. The Nil Paid Rights, the Fully Paid Rights and the New Shares will not be registered

under the securities laws of the Excluded Territories and may not be offered, sold, taken up, exercised, resold,

renounced, transferred or delivered, directly or indirectly, within such jurisdictions except pursuant to an applicable

exemption from and in compliance with any applicable securities laws. There will be no public offer in any Excluded

Territory. Subject to certain exceptions, this document and the Provisional Allotment Letter should not be distributed,

forwarded to or transmitted in or into the United States or the other Excluded Territories or in or into any other

jurisdiction where the extension or availability of the Rights Issue would breach any applicable law.

Subject to the passing of the Resolutions, it is expected that Qualifying Shareholders will be sent a Provisional

Allotment Letter on 13 January 2010.

Neither this document nor the Provisional Allotment Letter constitutes or forms part of any offer or invitation to sell or

issue, or any solicitation of any offer to acquire, the Nil Paid Rights, the Fully Paid Rights or the New Shares offered to

any person with a registered address, or who is resident or located, in the United States or any of the other Excluded

Territories, subject to certain exceptions, or to any person in any jurisdiction in which such an offer or solicitation is

unlawful.

Strata Partners is acting exclusively for Newbury Racecourse and no one else in connection with the Rights Issue and

will not regard any other person (whether or not a recipient of this document) as its client in relation to the Rights Issue

and will not be responsible to anyone other than Newbury Racecourse for providing the protections afforded to its clients

or for providing advice in relation to the Rights Issue or any matters referred to in this document.

Investors should only rely on the information contained in this document. No person has been authorised to give any

information or make any representations other than those contained in this document and, if given or made, such

information or representation must not be relied upon as having been so authorised. Newbury Racecourse will comply

with its obligation to publish a supplementary prospectus containing further updated information if so required by law

or by any regulatory authority but assumes no further obligation to publish additional information.

Apart from the responsibilities and liabilities, if any, which may be imposed on Strata Partners by FSMA, none of the

Underwriters or Strata Partners or their respective directors, officers, employees, advisers, affiliates or agents accepts

any responsibility whatsoever and makes no representation or warranty, express or implied, for or in respect of the

contents of this document, including its accuracy, completeness, fairness or verification or regarding the legality of an

investment in the Nil Paid Rights, the Fully Paid Rights or the New Shares by an offeree or purchaser thereof under the

laws applicable to such offeree or purchaser or for any other statement made or purported to be made by them, or on

their behalf, in connection with Newbury Racecourse, the Nil Paid Rights, the Fully Paid Rights, the New Shares or the

Rights Issue, and nothing in this document is, or shall be relied upon as, a promise or representation in this respect,

whether as to the past or future. The Underwriters and Strata Partners accordingly disclaim to the fullest extent

permissable by law any responsibility and liability whether arising in tort, contract or otherwise, which they might

otherwise be found to have in respect of this document or any such statement.

The contents of this document are not to be construed as legal, business or tax advice. Each prospective investor should

consult his, her or its own appropriately authorised legal adviser, independent financial adviser or tax adviser for legal,

financial or tax advice respectively.
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SUMMARY

The following summary information should be read as an introduction to the more detailed
information appearing elsewhere in this document. Any decision relating to the Rights Issue should be
based on consideration of this document as a whole and not solely on this summarised information.
Where a claim relating to the information contained in this document is brought before a court in a
member state of the European Economic Area, the claimant may, under the national legislation of the
member state where the claim is brought, be required to bear the costs of translating this document
before legal proceedings are initiated. Civil liability attaches to those persons who are responsible for
this summary, including any translation of this summary, but only if this summary is misleading,
inaccurate or inconsistent when read together with other parts of this document.

1. Introduction

Newbury Racecourse has today announced its intention to raise approximately £6.4 million (approximately

£5.7 million net of expenses) by way of a rights issue. This means that Qualifying Shareholders can acquire

New Shares at 400 pence per New Share in proportion to their existing holdings of Ordinary Shares on the

terms described in more detail in this document.

The key terms of the Rights Issue are:

for every 2 Existing Shares held, the right to acquire 1 New Share at 400 pence.

The Issue Price of 400 pence per New Share represents a 33.3 per cent. discount to the theoretical ex-rights

price based on the Closing Price of 700 pence per Newbury Racecourse Share on 17 December 2009 (being

the last business day before the announcement of the Rights Issue) and a 42.9 per cent. discount to the

Closing Price of 700 pence per Newbury Racecourse Share on 17 December 2009.

The two largest Shareholders of the Company, GPG and Compton Beauchamp, have irrevocably committed

to take up their full entitlements to acquire New Shares under the Rights Issue and are underwriting the

Rights Issue for the Company. This indicates their strong support for the Company and the Rights Issue.

Certain Independent Directors (and their family members) have also given irrevocable commitments to take

up in aggregate 33,331 New Shares under the Rights Issue.

2. Background to the Company

Company background

The Company owns and manages Newbury Racecourse, a site of some 314 acres which is approximately one

mile from the town centre of Newbury. The Company is quoted on PLUS and has a current market

capitalisation of approximately £22.3 million (as at the close of business on 17 December 2009) and the

indebtedness (net of cash balances) of the Company was £7.3 million as at 31 October 2009.

Newbury Racecourse’s operating businesses are (1) the racing business, (2) an in-house catering business,

(3) a conference and events business, (4) a children’s nursery and (5) a golf course.

Long term strategy

The long term strategy of the Company has four key elements:

(i) to redevelop the Racecourse and transform it into a leisure, entertainment and events business with the

Racecourse as its core asset;

(ii) to enhance the profitability of racing operations by hosting major events;

(iii) to develop trading activities on non-racing days; and

(iv) to release value from the freehold property through, in particular, carefully planned, appropriate

residential redevelopment of the surplus land on the site.

S87A(5)

FSMA

PR2 1.7 

PR2 2.10

4



Redevelopment of the Racecourse

The Company continues to work closely and constructively with the officers of West Berkshire Council with

regard to the Company’s application for outline planning permission for the redevelopment of the

Racecourse. The Planned Redevelopment includes:

(i) development of the Residential Development Sites (on which up to 1,500 residential units are

proposed to be constructed) and implementation of the DWH Infrastructure Enhancements to the

Racecourse, to be carried out by David Wilson Homes (“DWH”) in accordance with the Development

Contract; and

(ii) upgrading of the Racecourse with enhanced leisure, racing, conference and events facilities,

administrative and visitor facilities and construction of a hotel, all of which are to be carried out, and

paid for, by the Company and will be pursued as part of the Planned Redevelopment if and when

planning permission is obtained.

The DWH Infrastructure Enhancements include, in particular, the construction of a new bridge and access to

the Racecourse, new visitor parking, extensive landscaping, a hostel for stable staff, a new children’s nursery,

remodelling of the golf course, a new golf clubhouse and floodlit driving range, with all such works to be

carried out, and paid for, by DWH in accordance with the Development Contract.

3. Reasons for the Rights Issue

The Board has determined that it is appropriate for the Company to strengthen its balance sheet and overall

financial position. The Board believes that a rights issue is the most appropriate method for the Company to

strengthen its balance sheet and its overall financial position and will allow all Shareholders to benefit from

the underlying value of the Company.

The Board believes that the Rights Issue will enable Newbury Racecourse to:

(i) reduce its net debt, thereby strengthening its balance sheet;

(ii) increase its financial flexibility in the context of the Planned Redevelopment;

(iii) enhance the Company’s future access to sources of debt financing which may be needed for the

proposed hotel development and the improvements to the racing, conference and events facilities; and

(iv) position the Company more appropriately to generate financial returns for Shareholders from the

Planned Redevelopment.

Ideally, the Board would have preferred to delay any equity issuance until a decision in respect of outline

planning permission for the Planned Redevelopment had been made. However, given the uncertainty as to

when such a decision may be made, the impending maturity of certain term loans, the current availability of

underwriting and the support of the Company’s major Shareholders, the Board believes that the Rights Issue

should be commenced at the current time.

4. Use of proceeds

The Board intends to use the net proceeds of the Rights Issue, amounting to approximately £5.7 million after

the expected costs and expenses of the transaction, to reduce the Company’s indebtedness.

5. Value of the Company and supporting valuation reports

The value of the Company is highly dependent on the grant of planning permission in respect of the Planned

Redevelopment. The value of the Company comprises:

(i) the value of the Racecourse itself on a continuing use basis before the Planned Redevelopment; and

(ii) the land value which may be realised by the Company from the disposal of the Residential

Development Sites to DWH pursuant to the Development Contract (less payments in respect of

taxation liabilities of the Company thereon and to Network Rail in respect of such sites). The land

PRA3 3.4
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value attributable to the Residential Development Sites (up to the maximum amount of the Threshold

Land Value and not less than the Minimum Land Value) is expected to be received over a ten year

period; and

(iii) the value which may be established in respect of the proposed site for the 120 room mid-market hotel

if, and at the time when, planning permission is granted in respect of such hotel (as part of the Planned

Redevelopment); and

(iv) any further value representing development profits to which the Company may become entitled

arising from the development of Residential Development Sites pursuant to the Development

Contract; and

(v) the liability in respect of net indebtedness of the Company, as reduced by the estimated net proceeds

from the Rights Issue, if the Rights Issue is completed.

The Company has commissioned independent valuation reports from Savills and Montagu Evans which are

set out in Parts VIII and IX of this document.

6. Summary of the principal terms of the Rights Issue

The Rights Issue will result in 1,592,167 New Shares being issued (representing approximately

50.0 per cent. of the existing issued share capital of the Company and 33.3 per cent. of the enlarged issued

share capital of the Company immediately following completion of the Rights Issue). The Rights Issue is

conditional, inter alia, upon:

(i) the passing of the Resolutions at the General Meeting;

(ii) the Underwriting Agreement having become unconditional in all respects (save for the condition

relating to Admission) and not having been terminated in accordance with its terms; and

(iii) Admission becoming effective by not later than 8.00 a.m. on 14 January 2010 (or such later time and

date as the Company and the Underwriters may agree).

The New Shares, when issued and fully paid, will rank pari passu in all respects with the existing issued

Ordinary Shares including the right to receive dividends or distributions made, paid or declared after the date

of the Underwriting Agreement.

Application will be made to PLUS Markets for the New Shares to be admitted to trading on PLUS. It is

expected that Admission will occur and that dealings in the New Shares (nil paid) on PLUS will commence

at 8.00 a.m. on 14 January 2010.

7. Effect of the Rights Issue

Upon completion of the Rights Issue, the New Shares will represent approximately 33.3 per cent. of the

Company’s enlarged issued share capital and the Existing Shares will represent approximately 66.7 per cent.

of the Company’s enlarged issued share capital. The New Shares will be issued pursuant to the Resolutions

to be proposed to Shareholders at the General Meeting.

8. Selected financial information on Newbury Racecourse

The financial information for the financial years ended 31 December 2008, 2007 and 2006 as set out below

has been extracted without material adjustment from, and should be read together with, Newbury

Racecourse’s historical financial information for each of the financial years ended 31 December 2008, 2007

and 2006 as set out in Part VI (“Financial Information relating to Newbury Racecourse”) of this document.
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Key income statement data

For the financial year ended 31 December
2008 2007 2006

(£’000) (£’000) (£’000)

Turnover 10,997(1) 7,514 6,806

Gross profit 1,673 1,484 1,126

Operating profit/(loss) before exceptional items (664) (55) (1,043)

Operating profit/(loss) 258 (1,938) (2,797)

Diluted earnings/(loss) per share 10.8p (68.0p) (84.0p)

Total recognised gain/(loss) in the year 403 (2,075) (2,052)

Notes:

(1) The turnover for the financial year ended 31 December 2008 increased principally as a result of bringing Newbury Racecourse’s

catering operations in-house.

Key balance sheet data

As at 31 December
2008 2007 2006

(£’000) (£’000) (£’000)

Total non-current assets 23,776 23,882 23,401

Total current assets 2,398 2,145 2,093

Total non-current liabilities (5,497) (10,386) (7,308)

Total current liabilities (8,216) (4,287) (4,773)

Total equity 12,461 11,354 13,413

9. Current trading and prospects

Weak economic conditions which started in 2008 have created a challenging trading environment for the

Company, especially in the conference, events and corporate hospitality markets. Newbury Racecourse has

sought to address the impact of these weak trading conditions through a focus on leisure markets and tight

control over costs.

For the ten months ended 31 October 2009, Newbury Racecourse achieved revenues of approximately

£8.0 million. This compares to £8.1 million for the corresponding period in the prior financial year.

The Winter Festival held from 26 to 28 November 2009 was successful and conference and event revenues

for November 2009 were in line with budget.

On 17 December 2009, the Company announced that it had signed a new long term agreement with TurfTV

to supply live horseracing pictures from Newbury Racecourse to licensed betting shops in the United

Kingdom and Ireland. The Directors expect that this media rights contract will generate revenues for the

Company in the order of £9.0 million over the course of its five year term starting from 1 April 2013. The

Board believes that this will be significantly greater than the expected £6.0 million of revenues receivable by

the Company over the course of the current six year media rights deal with TurfTV.

10. Working capital

The Company is of the opinion that, after taking into account existing available bank and other facilities, the

Company has sufficient working capital for its present requirements, that is, for at least the next 12 months

from the date of this document.

11. No significant change

There has been no significant change in the financial or trading position of the Company since 30 June 2009,

the date to which the latest published financial information on the Company was prepared.

PRA1 3.1
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12. Dividend policy

The Board intends to recommence paying dividends (arising from profits attributable to the Company’s non-
property activities) as soon as appropriate and as the Company’s trading activities improve.

The Board intends to return capital to Shareholders, either as dividends or as capital payments, as the

Company’s residential redevelopment plans (subject to planning permission being granted) generate cash in

excess of the Company’s requirements for its trading activities, further investment in the Racecourse business

and hotel.

13. Potential controlling interests of GPG and Compton Beauchamp

GPG and Compton Beauchamp are currently interested in approximately 27.74 per cent. and 22.36 per cent.

respectively of the voting rights of the Company and have committed to take up, in full, their respective

entitlements under the Rights Issue and have agreed to underwrite the Rights Issue.

It is possible that, as a result of their underwriting obligations, each of GPG and Compton Beauchamp may

hold Ordinary Shares representing 30 per cent. or more of the enlarged issued share capital of the Company

following the completion of the Rights Issue.

The Panel has agreed to waive the obligation to make a general offer that would otherwise arise as a result

of GPG and Compton Beauchamp taking up their entitlements to New Shares under, and underwriting, the

Rights Issue, subject to the approval of the Independent Shareholders voting on a poll at the General Meeting

to be held to effect the Rights Issue. This is known as the Rule 9 Waiver.

14. Summary of risk factors

Shareholders should carefully consider the following key risks (which are described in further detail in the

“Risk Factors” section of this document):

A. Risks relating to the Company’s trading operations

• Abandonment of race days due to weather, disease, terrorism, industry shutdown or other

reasons may adversely affect Newbury Racecourse’s business.

• Newbury Racecourse may suffer a loss of media revenues due to circumstances outside its

control.

• Newbury Racecourse’s operating and financial flexibility may be restricted by its level of

indebtedness and financial covenants and it may incur costs if it breaches its financial

covenants.

• Newbury Racecourse has in the past operated a defined benefit pension scheme to which it will

be required to make contributions to fund benefits accrued before its closure.

• Newbury Racecourse’s success depends in part on its senior management and there is no

guarantee that the senior management team will remain employed by Newbury Racecourse.

• Dividends to Shareholders arising from profits attributable to its non-property trading

activities may not be declared or may be smaller than paid historically.

• Dividends or returns of capital to Shareholders arising from the Company’s property-related

activities and the Planned Redevelopment may not be declared and are dependent on the

Planned Redevelopment.

B. Risks relating to the Planned Redevelopment

• The Planned Redevelopment is dependent on obtaining planning permission.

• The Planned Redevelopment requires Newbury Racecourse’s property assets to have a

minimum land value which, if not met due to significant unforeseen cost increases or changes

to the property market, could result in delays to the start of the Planned Redevelopment.

PRA1 20.7
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• Finance required by the Company for later stages of the Planned Redevelopment may not be

available due to circumstances outside the control of Newbury Racecourse.

C. Risks relating to the Rights Issue and the New Shares

• Newbury Racecourse has two significant Shareholders, GPG and Compton Beauchamp, who

are able to exercise significant control over the Company.

• Newbury Racecourse Shares are admitted to trading on the PLUS-quoted market which is a

market designed primarily for emerging or smaller companies to which a higher investment

risk attaches.

• Newbury Racecourse’s share price may fluctuate. There may be limited and infrequent trading

in Newbury Racecourse Shares, including Nil Paid Rights.

• Shareholders who do not acquire New Shares in the Rights Issue will experience dilution in

their ownership of Newbury Racecourse.
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RIGHTS ISSUE STATISTICS

Issue Price per New Share 400 pence

Basis of Rights Issue 1 New Share for every 2 Existing Shares

Number of Ordinary Shares in issue at the date of

this document 3,184,333

Number of New Shares to be issued by the Company pursuant

to the Rights Issue 1,592,167

Number of New Shares in issue immediately following

completion of the Rights Issue 4,776,500

New Shares as a percentage of enlarged issued share capital of

the Company immediately following completion of the Rights Issue 33.3 per cent.

Estimated gross proceeds receivable by the Company approximately £6.4 million

Estimated net proceeds receivable by the Company after expenses approximately £5.7 million PRA3 8.1
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Each of the times and dates in the table below is indicative only and may be subject to change.

Publication of Prospectus 18 December 2009

Record Date for entitlement under the Rights Issue close of business on 8 January 2010

Latest time and date for receipt of Forms of Proxy 11.00 a.m. on 11 January 2010

General Meeting 11.00 a.m. on 13 January 2010

Despatch of Provisional Allotment Letters 13 January 2010

Start of subscription period 14 January 2010

Admission 8.00 a.m. on 14 January 2010

Dealings in the New Shares, nil paid, commence on PLUS
(commonly known as Nil Paid Rights) 8.00 a.m. on 14 January 2010

Existing Shares marked “ex-rights” by PLUS Markets 8.00 a.m. on 14 January 2010

Latest time and date for splitting Provisional Allotment Letters,

nil or fully paid 3.00 p.m. on 3 February 2010

Latest time and date for acceptance, payment in full and
registration of renunciation of Provisional Allotment Letters 11.00 a.m. on 5 February 2010

Dealings in the New Shares, fully paid, commence on PLUS 8.00 a.m. on 8 February 2010

Despatch of definitive share certificates for the New Shares by 23 February 2010

Notes:

(1) The actions specified in this timetable are subject to certain restrictions relating to Shareholders with registered addresses outside

the UK.

(2) The times and dates set out in the expected timetable of principal events above and mentioned throughout this document may be

adjusted by Newbury Racecourse (in consultation with Strata Partners), in which event details of the new times and dates will be

notified to PLUS Markets, and an announcement will be made via a Regulated Information Service and, if appropriate, will be

notified to Shareholders. Notwithstanding the foregoing, Qualifying Shareholders may not receive any further written

communication.

(3) References to times in this document are to London times unless otherwise stated.
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RISK FACTORS

The following risks should be considered carefully before making any investment decision.

The Rights Issue and an investment in New Shares are subject to a number of risks. Accordingly, investors
and prospective investors in New Shares should carefully consider all of the information set out in this
document and the risks described in this section, which address the existing and future material risks to the
Company’s businesses and industry and to New Shares. The risks below are not the only ones that the
Company will face. Some risks are not yet known and some that are not currently deemed material could
later turn out to be material. All of these risks could materially affect the Company, its future prospects,
financial condition or results of operations. In such a case, the market price of Ordinary Shares may decline
and Shareholders could lose all or part of their investment. Shareholders should read this section in
conjunction with this entire document.

A. Risks relating to the Company’s trading operations

The UK has experienced a significant economic downturn, which has had and may continue to have a
material adverse effect on Newbury Racecourse

Newbury Racecourse’s operating business is in the leisure, entertainment and corporate hospitality sectors.

Specific drivers of activity in these sectors which may have been and continue to be adversely affected by

the recent economic downturn include: the availability of credit; unemployment; demographic trends; gross

domestic product growth; the price of oil, utilities and other commodities; consumer spending; and consumer

and business confidence. Although there are some indicators implying a possible stabilization in the UK

economy, it is not possible to predict the duration of the current market conditions or the timing or strength

of any future recovery of the UK economy accurately. It is also not possible to provide any assurances that

current market conditions and the UK economy will not weaken further. There may also be significant

fluctuations in Newbury Racecourse’s operating results on a race-by-race basis and the results for any

period may not be indicative of results for any future period.

Reduction in attendance could adversely affect revenues from ticket sales and services provided on race days

(such as food and beverage sales). The corporate hospitality, conference and events markets, which are more

sensitive to general economic conditions and business confidence, generate significant revenues for the

Company and have been impacted by the current UK downturn and may continue to be adversely affected

Abandonment of race days due to adverse weather, disease, terrorism, industry shutdown or other
reasons may adversely affect Newbury Racecourse’s business

A significant proportion of Newbury Racecourse’s business is dependent on racing events taking place

throughout the year. Abandonment of race days due to adverse weather, disease, terrorism, industry

shutdown or other reasons may adversely affect Newbury Racecourse’s business.

Newbury Racecourse mitigates the effect of race day abandonment by insuring certain key race days for

certain risks and by the innovative practice of covering the racetrack to protect it from frost. The cost of

insurance does not make it cost effective to insure each and every race day. Newbury Racecourse is not

insured for disease (human or animal) or industry shutdown.

Newbury Racecourse may suffer a loss of media revenues due to circumstances outside its control

Media revenues are an important part of Newbury Racecourse’s business as they have a high gross margin

and any loss or reduction in these revenues would have a significant adverse impact on profitability. Newbury

Racecourse has achieved significant revenue through its long term media rights contracts. However, there

can be circumstances outside the Company’s control which impact on media revenues, such as the recent loss

of revenues for Racecourse Media Group Ltd (from which the Company receives payments in respect of its

media rights) due to Setanta going into administration.

PRA1 6.3

PRA1 4

PRA3 2
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Newbury Racecourse’s operating and financial flexibility may be restricted by its level of indebtedness
and financial covenants and it may incur costs if it breaches its financial covenants

The outstanding indebtedness of the Company (net of cash balances) as at 31 October 2009 was £7.3 million.

Newbury Racecourse has been fully in compliance with its financial covenants under the Facility Agreement.

The Board believes that the Company remains, and expects to remain, fully in compliance with such

financial covenants for the next 12 months (and taking no account of the estimated net proceeds arising from

the Rights Issue).

As at 31 October 2009, the Company had approximately £6.1 million of indebtedness outstanding and drawn

down under the Facility Agreement, which must be repaid in full together with further accrued interest

thereon on 30 June 2011. In addition, there are various other repayments of indebtedness under the Facility

Agreement and in respect of a loan from the HBLB falling due in the next 12 months from the date of this

document which amount, in aggregate, to some £0.5 million.

Any breach (which the Directors do not expect in the 12 month period from the date of this document),

should it occur, of the financial covenants contained in the loan documentation to which the Company is

subject could result in a significant proportion of Newbury Racecourse’s borrowings becoming immediately

repayable. In order to remain in compliance with these covenants, and depending on the future performance

of its business, Newbury Racecourse may be required to take actions that it would not otherwise have chosen

or may be unable to pursue opportunities open to it. In addition, any future debt financing that Newbury

Racecourse obtains may impose additional restrictions on its financing and operating activities. The Board

believes that the Company remains, and expects to remain, fully in compliance with such financial covenants

for the next 12 months (and taking no account of the estimated net proceeds from the Rights Issue).

The Company has in the past operated a defined benefit pension scheme to which it will be required to
make contributions to fund benefits accrued before its closure

The Company previously operated a defined benefit pension plan (the “Defined Plan”). The Defined Plan

was closed to future benefit accrual on 31 December 2003 but benefits accrued before that date remain linked

to pensionable salary for the then active members.

The Defined Plan is currently underfunded. As at the latest formal valuation date, 1 July 2008, the Company

estimates, on a best-estimate measure, that the Defined Plan had a deficit of approximately £150,000. This

compares to the net deficit of the Defined Plan on an FRS17 basis as at 31 December 2008, of £5,000.

The nature of a defined benefit scheme means that the funding level of the Defined Plan is subject to factors

outside the Company’s control which could increase the deficit in the Defined Plan at the date of future

actuarial valuations. These factors include salary rises, investment returns, inflation and the cost of annuities.

In respect of future annuity costs, for the majority of members the trustees of the Defined Plan (the

“Trustees”) benefit from guaranteed annuity rates under the Defined Plan’s investment contract. The

guaranteed rates are currently significantly less expensive than market rates and therefore provide protection

against rises in life expectancy or lower interest rates in retirement. As a result of the various factors it is not

possible to predict accurately the future funding level of the Defined Plan with any degree of certainty or its

future funding requirements.

The Company is currently in discussions with the Trustees over the funding requirements of the Defined Plan

based on the formal valuation of it as at 1 July 2008. The Trustees’ preliminary proposal indicates a prudent

funding deficit of £680,000, versus the Company’s assessment of a best-estimate deficit as at that date of

approximately £150,000. A variety of options are currently being considered by the Company in order to

bridge the gap to the Trustees’ preliminary proposal, given the strength of the Company’s covenant to the

Defined Plan.

A fuller description of the Defined Plan is set out in paragraph 15 of Part XI (“Additional Information”) of

this document.
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Changing utility prices may adversely affect Newbury Racecourse’s future prospects, financial condition
or results of operations

Newbury Racecourse has recently been able to fix the price of its gas and electricity supplies in the short

term, but a major increase in utility prices in the medium term would be likely to affect adversely and

potentially to a material extent, the profitability of the Company since increased utility prices would increase

the operating costs of the business. Newbury Racecourse’s gas supply prices were fixed in November 2009

for 12 months at a 40 per cent. discount to the previous contract price. Newbury Racecourse’s electricity

supply prices were fixed on 1 October 2009 for a 12 month period.

Newbury Racecourse’s success depends in part on its senior management and there is no guarantee that
the senior management team will remain employed by Newbury Racecourse

Newbury Racecourse’s success depends, to a significant extent, on the continued services of its senior

management team, which has substantial experience in the industry and of the specific operational and

property issues affecting the Company. There is no guarantee that any of the senior management team will

remain employed by Newbury Racecourse. The loss of the services of key members of the senior

management team could have an adverse effect on Newbury Racecourse’s future prospects, financial

condition or results of operations.

Newbury Racecourse’s reputation, future prospects or results of operations may be materially adversely
affected by claims or litigation

Litigation, including that related to media rights, liability, asbestos and environmental pollution or

contamination, may have a material adverse impact on Newbury Racecourse’s future prospects, financial

condition or results of operations.

Newbury Racecourse’s property portfolio includes properties of various ages and a number of its properties

were constructed in areas that have historically been the subject of commercial or industrial use. It is possible

that on-site pollution or contamination could have been caused by any such previous uses, or in limited

circumstances by current uses, for which Newbury Racecourse could be held liable. Although the Board is

not aware of any relevant liability, claims or actions, a claim or regulatory action against Newbury

Racecourse for pollution or contamination could have a material adverse effect on its future prospects,

financial condition or results of operations.

Any litigation carries an inherent risk of an adverse outcome. Any successful litigation claims against the

Company could have a material adverse effect on Newbury Racecourse’s future prospects, financial

condition or results of operations. In addition, even if Newbury Racecourse is successful in defending any

such claim, claims of this nature could have a negative impact on the goodwill and reputation of Newbury

Racecourse.

Newbury Racecourse has insurance policies in force which the Board believes, having taken professional

advice, are appropriate for the size and nature of the Company’s operations. However, there can be no

assurance that such insurance is adequate.

Dividends to Shareholders arising from profits attributable to its non-property trading activities may not
be declared or may be smaller than paid historically

The Board intends to recommence paying dividends from profits attributable to the Company’s non-property

activities as soon as appropriate and as the Company’s trading activities improve. However, there can be no

assurance as to whether cash dividends may be declared in the foreseeable future or their amount. Any

decisions by the Board to declare any such dividends will take into account, inter alia, the profits, cash flows

and balance sheet of the Company at the relevant time, the prospects for the Company and the economic and

market outlook.
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Dividends or returns of capital to Shareholders arising from the Company’s property-related activities
and the Planned Redevelopment ay not be declared and are dependent on the Planned Redevelopment

If and when the Planned Redevelopment takes place, the Board intends to return capital to Shareholders,

either as dividends or as capital payments, as the Company’s residential redevelopment plans (subject to

planning permission being granted) generate cash in excess of the Company’s requirements for its trading

activities, further investment in the Racecourse business and hotel. However, there can be no assurance that

any dividends or returns of capital (of any amount) will be declared or effected even if the Planned

Redevelopment is progressed since the Board will need to assess any such decisions to declare dividends or

effect returns of capital to Shareholders in light of the financial condition, trading and prospects of the

Company at such time.

B. Risks relating to the Planned Redevelopment

The Planned Redevelopment is dependent on obtaining planning permission

The Planned Redevelopment still requires, in the first instance, outline planning permission from the Western

Area Planning Committee and the District Committee of West Berkshire Council, which has not to date been

granted. Any resolution to grant such outline planning permission by West Berkshire Council must be

referred to the Government Office for the South East and the application for outline planning permission may

be called in by the Secretary of State for his consideration.

If West Berkshire Council resolves to grant outline planning permission and such decision is not

subsequently called in by the Secretary of State, DWH and the Company would then seek to conclude a

Section 106 Agreement with West Berkshire Council allowing the consent notice to be issued. Thereafter,

there is a three month period during which third parties are able to submit an application for judicial review,

challenging the lawfulness of the outline planning permission granted. On the basis that there is no such

judicial review, DWH and the Company would proceed to seek approval from West Berkshire Council of the

matters and details reserved by the outline planning permission for subsequent approval. This will require

the submission of further details to discharge the pre-commencement planning conditions attached to the

outline planning permission and the submission and approval of detailed reserved matters applications for

the Planned Redevelopment prior to development commencing.

While there can be no assurance that the relevant committees of West Berkshire Council will approve the

application for outline planning permission (during the first quarter of 2010, or at all), the Board believes

that there is, on balance, a reasonable prospect of such outline planning permission being obtained. In

addition, there are a number of further procedural steps required, as outlined above, before the planning

permission is deemed satisfactory under the terms of the Development Contract so that the Planned

Redevelopment can commence.

If, following any resolution to grant consent from West Berkshire Council, the application for outline

planning permission is called in by the Secretary of State for his consideration then an inspector may be

appointed to conduct a public local inquiry into the Planned Development and the outline planning

permission being sought. In such circumstances, it is likely that there would be a significant delay in

obtaining outline planning permission for the Planned Redevelopment (if at all) and commencing the

development.

Conditional Development Contract

In addition to the Development Contract being conditional on obtaining planning permission (which is

satisfactory as determined in accordance with such contract), it is also conditional on the following:

(a) upgrading access to the Planned Redevelopment or providing an alternative access;

(b) triggering the mechanism for altering the access to the Nuffield health club under the arrangements

entered into in 2003;

(c) concluding the works agreement for construction of the bridge over the railway pursuant to the Deed

of Grant entered into with Network Rail in 2004; and
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(d) entering into any statutory agreements required for the Planned Redevelopment (including those

relating to utilities).

As at the date of this document, none of the conditions set out above have been satisfied. However, the Board

believes that there are reasonable prospects that the conditions set out above can be satisfied for the Planned

Redevelopment to proceed as currently envisaged. Any additional costs resulting from satisfaction of these

conditions will be factored into the Project Cash Flow Appraisal under the Development Contract.

There are design and execution risks associated with the upgrade of utility services linked to the
Planned Redevelopment

The Planned Redevelopment will require increased utility supply capacity to the Racecourse property. While

the relevant suppliers of energy and telecommunications infrastructure have been involved in the

preparations for the Planned Redevelopment, there can be no assurance that any design and execution risks

identified (or yet to be identified) in relation to the upgrade of utility services will not adversely affect

execution of the Planned Redevelopment.

The Planned Redevelopment requires Newbury Racecourse’s property assets to have a minimum land
value which, if not met due to significant unforeseen cost increases or changes to the property market,
could result in delays to the start of the Planned Redevelopment or ultimately termination of the
Development Contract

For the Planned Redevelopment to be progressed, the Development Contract requires a Minimum Land

Value (as defined therein) relating to the land value attributable to the Residential Development Sites after

various conditions, most notably, the grant of planning permission have been satisfied.

David Wilson Homes, with whom the Company has entered into the Development Contract to carry out the

Planned Redevelopment, has confirmed to the Company that, if the Development Contract had become

unconditional as at the date of this document (i.e. all conditions had been satisfied or waived, most notably

the grant of planning permission) DWH is of the opinion that the land value attributable to the Residential

Development Sites (based on the outline planning permissions for the Planned Redevelopment currently

being sought, expected development costs and expected revenues arising from the sale of residential units to

be built on the Residential Development Sites as well as the expected costs relating to the DWH

Infrastructure Enhancements) would have been, at the current time, greater than the Minimum Land Value.

However, the Minimum Land Value will fall to be determined at the time when planning permission for the

Planned Redevelopment is actually granted. Accordingly, after the date of this document and before such

planning permission is granted (if at all), the land value attributable to the Residential Development Sites

could decline to below the Minimum Land Value. If the Minimum Land Value is not achieved at the time

when such planning permission is granted, then DWH will not be obliged to proceed with the development

of the Residential Development Sites or the implementation of the DWH Infrastructure Enhancements until

such time as the Minimum Land Value is achieved or DWH commits to make payments to the Company in

respect of the land value attributable to the Residential Development Sites equal to at least the Minimum

Land Value. In the event that the Minimum Land Value has not been achieved within two years of the date

of grant of such planning permissions and at that time the long stop date of 15 May 2014 has been reached,

then the Development Contract may be terminated by either DWH or the Company.

Finance required by the Company for later stages of the Planned Redevelopment may not be available
due to circumstances outside of the control of Newbury Racecourse

The Board believes that finance required by the Company for the later stages of the Planned Redevelopment

where the Company is responsible for the development costs (such as the construction of the proposed hotel)

is likely to be available. However, there can be no assurance that circumstances outside of the control of

Newbury Racecourse, such as continued economic difficulties or a change in risk appetite of financial

institutions, will not occur, potentially resulting in such finance not being available or only being available

on unattractive commercial terms.
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Termination of the Development Contract

The Development Contract can be terminated in the following circumstances:

(a) by either the Company or DWH if the various conditions referred to above have not been satisfied by

a certain date, which cannot fall earlier than 15 May 2014; or

(b) by the Company alone if:

(i) DWH fails to remedy a material breach of its obligations following notice of the breach served

by the Company; or

(ii) DWH or Barratt Developments suffers an insolvency event.

The Board believes that it unlikely that the Development Contract will be terminated for any of the above

reasons. However, there can be no assurance that the conditions will be fulfilled, or that DWH will comply

with all its obligations, or that DWH or Barratt Developments will not be the subject of an insolvency event.

If the Development Contract is terminated then the Company will not need to reimburse any money that it

has received from DWH, and will have the benefit of the planning and promotional work done by DWH in

relation to the Planned Redevelopment. The Board would need to reconsider its options in relation to the

Planned Redevelopment at such time in light of the success of the planning process and the prevailing market

for the development of residential land.

Environmental risk as a result of the pit excavated by the US Army during WWII and subsequent use of
it for disposal of various materials

During World War II the US Army opened up a pit along the north eastern boundary of the Racecourse (the

“Pit”). The excavated material was used in the construction of the railway sidings and hard standing areas

associated with the military supply depot that occupied most of the Racecourse site from 1942. At the end

of the war clean up operations were carried out to return the site to a racecourse. Some of the material arising

from the clean-up operations was used to fill the Pit and the whole process was completed by May 1950.

There is a risk of environmental contamination as a result of the infilling of the Pit and as such, as part of

the planning process in connection with the Planned Redevelopment, the Company commissioned an

environmental study by Peter Brett Associates Limited (“PBA”), the Company’s environmental consultants,

which was completed in April 2007.

PBA have produced a ‘worst case’ specification of the remediation works which would be required if the

entire Pit area were to be excavated and refilled with inert material. The estimated cost of implementing any

such remediation works on such ‘worst case’ basis has been allowed for within the Project Cash Flow

Appraisal under the Development Contract.

C. Risks relating to the Rights Issue and the New Shares

Newbury Racecourse has two significant shareholders, GPG and Compton Beauchamp, who may be
able to exercise significant control over the Company

GPG and Compton Beauchamp are currently interested in approximately 27.74 per cent. and 22.36 per cent.

respectively of the voting rights of the Company and have committed (subject to certain conditions,

including passing of the Resolutions at the General Meeting) to take up, in full, their respective entitlements

under the Rights Issue and have agreed to underwrite the Rights Issue in accordance with the Underwriting

Agreement.

It is possible that, as a result of their underwriting obligations, each of GPG and Compton Beauchamp may

hold Newbury Racecourse Shares representing 30 per cent. or more of the enlarged issued share capital of

the Company following the completion of the Rights Issue. In such circumstances, each of GPG and

Compton Beauchamp would normally be required to make a general cash offer under Rule 9 of the City

Code to all of the other Shareholders to acquire their Ordinary Shares. However, the Panel has agreed, at the

request, and with the approval of the Board, to waive the obligation to make a general offer that may
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otherwise arise as a result of GPG and Compton Beauchamp underwriting the Rights Issue and taking up

their entitlements to New Shares under the Rights Issue. The Panel’s agreement to waive this obligation is

subject to the approval of the Independent Shareholders voting on a poll at the General Meeting, which will

be sought pursuant to Resolution 4 as set out in the Notice of General Meeting.

If no Shareholders were to take up any of their entitlements to New Shares under the Rights Issue (save for

the irrevocable commitments to take up New Shares given by certain of the Independent Directors, GPG and

Compton Beauchamp as described in paragraphs 14 and 15 of Part I of this document), then the maximum

holdings of Ordinary Shares of GPG and Compton Beauchamp upon completion of the Rights Issue and due

to their underwriting obligations could amount to 35.70 per cent. and 30.33 per cent. respectively of the

enlarged issued share capital of the Company.

The existing interests of GPG and Compton Beauchamp in the voting rights of the Company which may

increase to above 30.0 per cent. as a result of their underwriting obligations in respect of the Rights Issue

without a general offer being required to be made pursuant to Rule 9 of the City Code. While the Company

has secured certain restrictions from GPG and Compton Beauchamp (as described in more detail in

paragraph 10 of Part I of this document) for limited time periods, the interests of GPG and Compton

Beauchamp may be significantly increased following the Rights Issue which may affect any control premium

which is able to be obtained for Shareholders in the context of an offer for the Company from GPG or

Compton Beauchamp. However, the Independent Directors considered carefully the merits of requesting

GPG and Compton Beauchamp to underwrite the Rights Issue and the importance of their support for the

Rights Issue to be undertaken by the Company. In addition, if Shareholders (excluding GPG and Compton

Beauchamp) take up their entitlements to New Shares amounting in aggregate to more than 72.8 per cent. of

the New Shares available to them (excluding the entitlements of GPG and Compton Beauchamp) then

neither GPG nor Compton Beauchamp are expected to hold Ordinary Shares amounting to more than

30 per cent. of the enlarged issued share capital of the Company following completion of the Rights Issue.

Newbury Racecourse Shares are admitted to trading on the PLUS-quoted market

The PLUS-quoted market, which is operated by PLUS Markets plc, a recognised investment exchange, is a

market designed primarily for emerging or smaller companies to which a higher investment risk tends to be

attached than to larger or more established companies. It is not classified as a Regulated Market under EU

financial services law and PLUS-quoted securities are not admitted to the Official List of the United

Kingdom Listing Authority. 

A prospective investor should be aware of the risks of investing in PLUS-quoted securities and should make

the decision to invest only after careful consideration and, if appropriate, consultation with an independent

financial adviser authorised under the Financial Services and Markets Act 2000 if you are in the United

Kingdom or, if not, with another appropriately authorised independent financial adviser who specialises in

advising on the acquisition of shares and other securities.

A prospective investor should also be aware that the continuing obligations governing the ongoing operation

and management of a company admitted to the PLUS-quoted market are different from those of a company

with a listing on the Official List of the United Kingdom Listing Authority. The Company is not required to

comply with the Listing Rules published by the United Kingdom Listing Authority and for example is not

subject to the rules relating to substantial transactions (Chapter 10 of the Listing Rules) or related party

transactions (Chapter 11 of the Listing Rules) which require shareholder approval before the relevant

transaction can be completed. In addition, the Company is not subject to the continuing obligations contained

in Chapter 9 of the Listing Rules.

Accordingly prospective investors should be aware that the obligations and risks attaching to an investment

in a company which is admitted to the PLUS-quoted market are different from those attaching to a company

with a primary listing on the Official List.

Newbury Racecourse’s share price may fluctuate. There may be limited and infrequent trading in
Newbury Racecourse Shares

The market price of the Ordinary Shares (including the Nil Paid Rights, the Fully Paid Rights and the New

Shares) could be subject to significant fluctuations due to a change in sentiment in the market regarding the
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Ordinary Shares. The fluctuations could result from national and global economic and financial conditions,

the market’s response to the Rights Issue, market perceptions of Newbury Racecourse, including when it

might recommence payment of dividends on the Ordinary Shares and various other factors and events,

including but not limited to regulatory changes affecting Newbury Racecourse’s operations, variations in

Newbury Racecourse’s operating results, business developments of Newbury Racecourse and/or its

competitors and the liquidity of the financial markets. Stock markets have recently experienced significant

price and volume fluctuations. Furthermore, Newbury Racecourse’s operating results and prospects from

time to time may be below the expectations of investors. Any of these events could result in a decline in

the market price of the Ordinary Shares (including the Nil Paid Rights, the Fully Paid Rights and the

New Shares).

There has historically been limited and infrequent trading in the Ordinary Shares. Accordingly, there may

not be a sufficiently active secondary market in the trading of the Ordinary Shares such that it may

be difficult for Shareholders to sell any of the Nil Paid Rights, Fully Paid Rights, New Shares or

Existing Shares.

An active trading market in the Nil Paid Rights or the Fully Paid Rights may not develop

An active trading market in the Nil Paid Rights or the Fully Paid Rights may not develop on PLUS during

the trading period. In addition, because the trading price of the Nil Paid Rights and the Fully Paid Rights

depends on the trading price of the Ordinary Shares, the Nil Paid Rights and the Fully Paid Rights prices may

be volatile and subject to the same risks as noted elsewhere in this document.

Shareholders who do not acquire New Shares in the Rights Issue will experience dilution in their
ownership of Newbury Racecourse

If Shareholders do not take up the offer of New Shares in the Rights Issue, their proportionate ownership and

voting interests in Newbury Racecourse will be reduced and the percentage that their Shares will represent

of the total issued share capital of Newbury Racecourse will be reduced accordingly. Even if a Shareholder

elects to sell his unexercised Nil Paid Rights, or such Nil Paid Rights are sold on his behalf, the consideration

he receives may not be sufficient to compensate him fully for the dilution of his percentage ownership of the

Company’s issued share capital that may be caused as a result of the Rights Issue.

Any future issues of shares will further dilute the holdings of current Shareholders and could adversely
affect the market price of Newbury Racecourse Shares

Other than the proposed issue of New Shares under the Rights Issue, Newbury Racecourse has no current

plans for an offering of Ordinary Shares. However, it is possible that Newbury Racecourse may decide to

offer additional Ordinary Shares in the future either to raise capital or for other purposes. If Shareholders did

not take up such offer of Ordinary Shares or were not eligible to participate in such offering, their

proportionate ownership and voting interests in Newbury Racecourse would be reduced and the percentage

that their Ordinary Shares would represent of the total issued share capital of Newbury Racecourse would be

reduced accordingly. An additional offering, or significant sales of Ordinary Shares by major Shareholders,

could have a material adverse effect on the market price of the Ordinary Shares as a whole.

Shareholders outside the UK may not be able to receive the New Shares in the Rights Issue and may
be diluted

Securities laws of certain jurisdictions may restrict the Company’s ability to allow participation by

Shareholders in the Rights Issue and may restrict Newbury Racecourse’s ability to allow participation by

Shareholders in such jurisdictions in any future issue of Shares carried out by the Company. Qualifying

Shareholders who have a registered address in, or who are resident in, or who are citizens of, countries other

than the UK should consult their professional advisers as to whether they require any governmental or other

consents or need to observe any other formalities to enable them to receive the Nil Paid Rights, the Fully

Paid Rights and the New Shares in the Rights Issue.

PRA3 9.1

PRA3 9.2

19



The ability of Overseas Shareholders to bring actions or enforce judgments against Newbury
Racecourse or the Directors may be limited

The ability of an Overseas Shareholder to bring an action against Newbury Racecourse may be limited under

law. Newbury Racecourse is a public limited company incorporated in England and Wales. The rights of

holders of Shares are governed by English law and by Newbury Racecourse’s Articles of Association. These

rights differ from the rights of shareholders in typical US corporations and some other non-UK corporations.

An Overseas Shareholder may not be able to enforce a judgment against some or all of the Directors and

executive officers. The Directors and executive officers are residents of the UK. Consequently, it may not be

possible for an Overseas Shareholder to effect service of process upon the Directors and executive officers

within the Overseas Shareholder’s country of residence or to enforce against the Directors and executive

officers judgments of courts of the Overseas Shareholder’s country of residence based on civil liabilities

under that country’s securities laws. There can be no assurance that an Overseas Shareholder will be able to

enforce any judgments in civil and commercial matters or any judgments under the securities laws of

countries other than the UK against the Directors or executive officers who are residents of the UK or

countries other than those in which judgment is made. In addition, English or other courts may not impose

civil liability on the Directors or executive officers in any original action based solely on foreign securities

laws brought against Newbury Racecourse or the Directors in a court of competent jurisdiction in England

or other countries.

Overseas Shareholders may be subject to exchange rate risks

The New Shares are priced in sterling, and will be quoted and traded in sterling. In addition, any dividends

Newbury Racecourse may pay will be declared and paid in sterling. Accordingly, Shareholders resident

outside the UK jurisdictions are subject to risks arising from adverse movements in the value of their local

currencies against the pound, which may reduce the value of the New Shares, Ordinary Shares as well as that

of any dividends paid.
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IMPORTANT INFORMATION

Presentation of financial information

The Company publishes its financial statements in pounds sterling (“£” or “sterling”). The abbreviation “£m”

represents millions of pounds sterling, the abbreviation “£’000” represents thousands of pounds sterling and

references to “pence” and “p” represent pence in the UK.

The financial information presented in a number of tables in this document has been rounded to the nearest

whole number or the nearest decimal place. Therefore, the sum of the numbers in a column may not conform

exactly to the total figure given for that column. In addition, certain percentages presented in the tables in

this document reflect calculations based upon the underlying information prior to rounding and,

accordingly, may not conform exactly to the percentages that would be derived if the relevant calculations

were based upon the rounded numbers.

United Kingdom Generally Accepted Accounting Practice

The Companies Act 2006 requires the Directors to prepare financial statements for each financial year. Under

that Act 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).

Forward-looking statements

This document contains certain forward-looking statements which may include reference to one or more of

the following: the Company’s financial condition, results of operations, cash flows, dividends, financing

plans, business strategies, operating efficiencies or synergies, budgets, capital and other expenditures,

competitive positions, growth opportunities, plans and objectives of management and other matters.

Statements in this document that are not historical facts are hereby identified as “forward-looking

statements” which can be identified by the use of forward-looking terminology, including the terms

“believes”, “estimates”, “plans”, “seek”, “projects”, “anticipates”, “continue”, “expects”, “intends”, “may”,

“will”, or “should” or, in each case, their negative or other variations or comparable terminology. Such

forward-looking statements, including, without limitation, those relating to future business prospects,

revenue, liquidity, capital needs, interest costs and income, in each case relating to Newbury Racecourse,

wherever they occur in this document, are necessarily based on assumptions reflecting the views of Newbury

Racecourse and involve a number of known and unknown risks, uncertainties and other factors that could

cause actual results, performance or achievements to differ materially from those expressed or implied by

the forward-looking statements. Such forward-looking statements should, therefore, be considered in light

of various important factors. Important factors that could cause actual results to differ materially from

estimates or projections contained in the forward-looking statements include, without limitation: changes in

general economic conditions in the UK; factors related to competitive conditions in the markets in which the

Company operates; and factors related to the Company’s financing arrangements and indebtedness levels.

These statements are further qualified by the risk factors disclosed in this document that could cause actual

results to differ materially from those in the forward-looking statements. See “Risk Factors” on pages 12 to

20 of this document.

These forward-looking statements speak only as at the date of this document. Except as required by the FSA,

PLUS Markets, the Prospectus Rules and/or the Disclosure and Transparency Rules or applicable law,

Newbury Racecourse does not have any obligation to update or revise publicly any forward-looking

statement, whether as a result of new information, further events or otherwise. Except as required by the

FSA, PLUS Markets, the Prospectus Rules and/or the Disclosure and Transparency Rules or applicable law,

Newbury Racecourse expressly disclaims any obligation or undertaking to release publicly any updates or

revisions to any forward-looking statement contained herein to reflect any change in Newbury Racecourse’s

expectations with regard thereto or any change in events, conditions or circumstances on which any such

statement is based. In light of these risks, uncertainties and assumptions, the forward-looking events

discussed in this document might not occur.

PRA1 6.5
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Notice to all investors

Any reproduction or distribution of this document, in whole or in part, and any disclosure of its contents or

use of any information contained in this document for any purpose other than considering an investment in

the Nil Paid Rights, the Fully Paid Rights or the New Shares is prohibited. By accepting delivery of this

document, each offeree of the Nil Paid Rights, the Fully Paid Rights or the New Shares agrees to the

foregoing.

The distribution of this document and/or the Provisional Allotment Letters and/or the transfer of the Nil Paid

Rights, the Fully Paid Rights and the New Shares into jurisdictions other than the UK may be restricted by

law. Persons into whose possession these documents come should inform themselves about and observe any

such restrictions. Any failure to comply with these restrictions may constitute a violation of the securities

laws of any such jurisdiction. In particular, subject to certain exceptions, such documents should not be

distributed, forwarded to or transmitted in or into the United States or the other Excluded Territories or into

any other jurisdiction where the extension or availability of the Rights Issue would breach any applicable

law. For further information on the manner of distribution of the New Shares, and transfer restrictions to

which they are subject, see paragraph 2.4 of Part III (“Terms and Conditions of the Rights Issue”) of this

document.

The Nil Paid Rights, the Fully Paid Rights and the New Shares are not transferable, except in accordance

with, and the distribution of this document is subject to, the restrictions set out in paragraph 2.4 of Part III

(“Terms and Conditions of the Rights Issue”) of this document. No action has been taken by Newbury

Racecourse that would permit an offer of the New Shares or possession or distribution of this document, the

Provisional Allotment Letters or any other offering or publicity material in any jurisdiction where action for

that purpose is required, other than in the UK.

No person has been authorised to give any information or make any representations other than those

contained in this document and, if given or made, such information or representations must not be relied

upon as having been authorised by Newbury Racecourse. Neither the delivery of this document nor any

subscription or sale made hereunder shall, under any circumstances, create any implication that there has

been no change in the affairs of Newbury Racecourse since the date of this document or that the information

in this document is correct as at any time subsequent to its date.

In making an investment decision, each investor must rely on his or her own examination, analysis and

enquiry of the Company and the terms of the Rights Issue, including the merits and risks involved.

The contents of the websites of the Company (or any other websites, including the content of any website

accessible from hyperlinks on the Company’s website) do not form part of this document.

Capitalised terms have the meanings ascribed to them in Part XII (“Definitions”) of this document.

General notice

Nothing contained in this document is intended to constitute investment, legal, tax, accounting or other

professional advice. This document is for your information only and nothing in this document is intended to

endorse or recommend a particular course of action. You should consult with an appropriate professional for

specific advice rendered on the basis of your situation.

Notice to all overseas investors

All Overseas Shareholders and any person (including, without limitation, a nominee or trustee) who has a

contractual or legal obligation to forward this document or any Provisional Allotment Letter, if and when

received, or other document to a jurisdiction outside the UK, should read paragraph 2.4 of Part III (“Terms
and Conditions of the Rights Issue”) of this document.
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WHERE TO FIND HELP

In Part II of this document there are answers to some of the questions most often asked by shareholders about

rights issues. If you have further questions, please telephone the Shareholder Helpline on the numbers set

out below. This helpline is available from 9.00 a.m. to 5.00 p.m. on any business day.

Shareholder Helpline

0871 664 0321 (when dialling from inside the UK)

or +44 208 639 3399 (when dialling from outside the UK)

Calls to 0871 664 0321 are charged at 10p per minute (including VAT) from a BT landline. Other service

providers’ costs may vary. Calls to +44 208 639 3399 from outside the UK are charged at applicable

international rates. Different charges may apply to calls made from mobile telephones and calls may be

recorded and monitored randomly for security and training purposes.

For legal reasons, the Shareholder Helpline will be unable to give advice on the merits of the Rights
Issue or to provide financial, tax or investment advice.
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PART I

LETTER FROM THE CHAIRMAN OF 
NEWBURY RACECOURSE PLC

(Incorporated and registered in England and Wales with registered no. 00080774)

Registered Office:

Newbury Racecourse plc

The Racecourse

Newbury

Berkshire

RG14 7NZ

18 December 2009

Dear Shareholder,

RIGHTS ISSUE BY NEWBURY RACECOURSE

1. Overview

The Company announced today that it intends to raise gross proceeds of approximately £6.4 million

(approximately £5.7 million net of expenses) by way of a fully underwritten 1 for 2 rights issue. The

Company is proposing to offer one New Share at the Issue Price of 400 pence per New Share for every two

Existing Shares held by Qualifying Shareholders at the close of business on the Record Date. This represents

a 33.3 per cent. discount to the theoretical ex-rights price based on the Closing Price of 700 pence per

Newbury Racecourse Share on 17 December 2009 (being the last business day before the announcement of

the Rights Issue) and a 42.9 per cent. discount to the Closing Price of 700 pence per Newbury Racecourse

Share on 17 December 2009.

The Rights Issue is being fully underwritten by GPG and Compton Beauchamp (the two largest shareholders

of the Company) in accordance with the terms of the Underwriting Agreement. Depending on the extent to

which Qualifying Shareholders (excluding GPG and Compton Beauchamp and certain Independent

Directors and their family members who have irrevocably undertaken to take up Nil Paid Rights under the

Rights Issue) take up their respective entitlements to New Shares under the Rights Issue, GPG will have a

shareholding of between 27.74 per cent. and 35.70 per cent., and Compton Beauchamp will have a

shareholding of between 22.36 per cent. and 30.33 per cent., of the enlarged issued share capital of the

Company following Admission. The larger the take-up of entitlements to New Shares under the Rights Issue

by Qualifying Shareholders (excluding GPG and Compton Beauchamp and certain Independent Directors

and their family members who have irrevocably undertaken to take up Nil Paid Rights under the Rights

Issue), the lower the percentage interests of GPG and Compton Beauchamp in the enlarged issued share

capital of the Company are likely to be.

If, following completion of the Rights Issue, either GPG or Compton Beauchamp is interested in 30 per cent.

or more of the voting rights of the Company, such shareholder would normally be required to make a general

cash offer under Rule 9 of the City Code to all of the other Shareholders to acquire their Ordinary Shares.
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The Panel, however, has agreed to waive the obligation to make a general offer that would otherwise arise as

a result of GPG and Compton Beauchamp taking up their entitlements to New Shares and underwriting the

Rights Issue, subject to the approval of the Independent Shareholders voting on a poll. Accordingly,

Resolution 4 is being proposed at the General Meeting and will be taken on a poll. Please read paragraph 10

of this letter for further information regarding the proposed Rule 9 Waiver.

GPG and Compton Beauchamp, in their capacity as Shareholders, have given irrevocable commitments to

take up, in aggregate, 797,634 New Shares, representing their full entitlement to New Shares under the

Rights Issue. These commitments and the underwriting of the Rights Issue by GPG and Compton

Beauchamp indicate their strong support for the Company and the Rights Issue.

In addition, certain Independent Directors and their family members have given irrevocable commitments to

take up, in aggregate, 33,331 New Shares under the Rights Issue.

Therefore, in total, certain Independent Directors and their family members, GPG and Compton Beauchamp

have irrevocably committed to take up 830,965 New Shares to be issued under the Rights Issue, representing

approximately 52.19 per cent. of the New Shares available under the Rights Issue.

The Rights Issue is conditional on, inter alia, the passing by Shareholders of the Resolutions at a General

Meeting of the Company which will be held at 11.00 a.m. on 13 January 2010 at The Racecourse, Newbury,

Berkshire RG14 7NZ. The Notice of General Meeting can be found at the end of the enclosed Circular and

a Form of Proxy accompanies the Circular. This document is available at www.newbury-racecourse.co.uk

and from our registered office.

2. Background to the Company

Company background

The Company owns and manages Newbury Racecourse, a site of some 314 acres which is approximately one

mile from the town centre of Newbury. The Company is quoted on PLUS and has a current market

capitalisation of approximately £22.3 million (as at the close of business on 17 December 2009) and the

indebtedness (net of cash balances) of the Company was £7.3 million as at 31 October 2009.

Newbury Racecourse’s operating businesses are (1) the racing business, (2) an in-house catering business,

(3) a conference and events business, (4) a children’s nursery and (5) a golf course.

Long term strategy

The long term strategy of the Company has four key elements:

(i) to redevelop the Racecourse and transform it into a leisure, entertainment and events business with the

Racecourse as its core asset;

(ii) to enhance the profitability of racing operations by hosting major events;

(iii) to develop trading activities on non-racing days; and

(iv) to release value from the freehold property through, in particular, carefully planned, appropriate

residential redevelopment of the surplus land on the site.

Redevelopment of the Racecourse

The Company continues to work closely and constructively with the officers of West Berkshire Council with

regard to the Company’s application for outline planning permission for the redevelopment of the

Racecourse. The Planned Redevelopment includes:

(i) development of the Residential Development Sites (on which up to 1,500 residential units are

proposed to be constructed) and implementation of the DWH Infrastructure Enhancements to the

Racecourse, to be carried out by David Wilson Homes (“DWH”) in accordance with the Development

Contract; and
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(ii) upgrading of the Racecourse with enhanced leisure, racing, conference and events facilities,

administrative and visitor facilities and construction of a hotel, all of which are to be carried out, and

paid for, by the Company and will be pursued as part of the Planned Redevelopment if and when

planning permission is obtained.

The DWH Infrastructure Enhancements include, in particular, the construction of a new bridge and access to

the Racecourse, new visitor parking, extensive landscaping, a hostel for stable staff, a new children’s nursery,

remodelling of the golf course, a new golf clubhouse and floodlit driving range, with all such works to be

carried out, and paid for, by DWH in accordance with the Development Contract.

Outline planning application for the Planned Redevelopment

On 23 April 2009 the Executive of West Berkshire Council approved the draft report entitled “West Berkshire

Preferred Options Core Strategy” (the “Core Strategy Report”) for public consultation. This document sets

out the Council’s preferred options for the scale and location of development throughout West Berkshire to

2026 including the location of large scale residential development and the planning policies to guide such

development. The residential development of surplus freehold land at the Racecourse (as part of the Planned

Redevelopment) has been put forward in the Core Strategy Report as a preferred site for strategic residential

development in West Berkshire. When adopted, the Core Strategy Report will form the central part of the

Local Development Framework (the “LDF”) containing West Berkshire Council’s policies for the long term

planning and development of West Berkshire through to 2026.

In early 2010 the Council intends to approve the submission version of the Core Strategy Report which will

be subject to further public consultation. Thereafter, the submission version of the Core Strategy Report and

public comments will be submitted to the Secretary of State for independent examination and approval.

On 18 November 2009, the report of the principal planning officer for West Berkshire Council to the Western

Area Planning Committee in respect of the Planned Redevelopment was made available to the public. That

report contained a positive recommendation to approve the application for outline planning permission for

the Planned Redevelopment (subject to a Section 106 Agreement, planning conditions and referral to the

Government Office for the South East as a departure from the adopted District Local Plan). The Western Area

Planning Committee met on 25 November 2009 but the application for outline planning permission for the

Planned Redevelopment and the associated report and recommendation from the principal planning officer

were not tabled for consideration at that meeting. On 26 November 2009, the Newbury Weekly News reported

that a spokesman for the West Berkshire Council said that “once members of the committee had an

opportunity to read a planning officer’s report that was due to go to the meeting, it was clear that further time

was required for them to advise members on how the application would fit in with the Local Development

Framework”.

The Board believes that, during the first quarter of 2010, after West Berkshire Council has approved the

submission version of the Core Strategy Report, the Company’s application for outline planning permission

for the Planned Redevelopment is likely to be considered by both the Western Area Planning Committee and

the District Planning Committee of West Berkshire Council. While there can be no assurance that the

relevant committees of West Berkshire Council will approve the application for outline planning permission

(during the first quarter of 2010, or at all), the Board believes that there is, on balance, a reasonable prospect

of such outline planning permission being obtained. There can be no assurance that the relevant planning

committees of West Berkshire Council will accept the planning office’s recommendation and approve the

application for outline planning permission in respect of the Planned Redevelopment.

If the application for outline planning permission is approved by the Western Area and District Planning

Committees and (following the referral to the Government Office for the South East) is not called in by the

Secretary of State for his consideration, then DWH and the Company would seek to conclude a Section 106

Agreement with West Berkshire Council. Thereafter, there is a three month period during which third parties

are able to submit an application for judicial review, challenging the lawfulness of the outline planning

permission granted. On the basis that there is no such judicial review, DWH and the Company would proceed

to seek approval from West Berkshire Council of the matters and details reserved by the outline planning

permission. This will require the submission of further details to discharge the pre-commencement planning
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conditions attached to the outline planning permission and the submission and approval of detailed reserved

matters applications for the Planned Redevelopment prior to development commencing.

Any resolution to grant planning consent must be referred to the Government Office for the South East as a

departure from the adopted District Local Plan. However, the application is expected to comply with the

policies contained in the submission version of the West Berkshire Preferred Options Core Strategy Report

and the Company has been advised that this is likely to reduce the risk of the Secretary of State calling in

the application.

In addition, the Company and its planning advisers have been in regular contact with the Government Office

for the South East and the Company is working with relevant stakeholders to address this possibility.

Development Contract with David Wilson Homes

The Company is pursuing a significant part of the Planned Redevelopment jointly with David Wilson Homes

(“DWH”), a 100 per cent. owned subsidiary of Barratt Developments. A contract was exchanged on 1 May

2008 by the Company, Newbury Racecourse Enterprises Limited, DWH and Barratt Developments (the

“Development Contract”). DWH’s obligations under the Development Contract are guaranteed by Barratt

Developments.

The Development Contract enables Newbury Racecourse to benefit from DWH’s expertise in promoting land

for residential development and in carrying out high quality residential development projects, whilst still

allowing Newbury Racecourse to exercise a high degree of control over the development.

The Development Contract comprises:

(i) a contract for DWH to purchase three areas of land at the Racecourse known as the Western, Central

and Eastern sites on which, in aggregate, up to 1,500 residential units are proposed to be constructed

as part of the Planned Redevelopment (the “Residential Development Sites”) for not less than the

Minimum Land Value (determined in accordance with the Development Contract), once various

conditions, most notably the grant of planning permission, have been satisfied; and

(ii) a development agreement requiring DWH to carry out the development of the Residential

Development Sites and to undertake certain infrastructure enhancements (known as the DWH

Infrastructure Enhancements). The costs of the DWH Infrastructure Enhancements will be paid by

DWH.

The development of the Residential Development Sites and implementation of the DWH Infrastructure

Enhancements for the Racecourse will be carried out by DWH in accordance with the Development Contract

(together the “DWH Development Works”).

The planning and development process relating to the DWH Development Works is managed by a Project

Management Committee (“PMC”) allowing Newbury Racecourse to participate fully in such development.

The PMC comprises three representatives from each of Newbury Racecourse and DWH and is chaired by

one of the Newbury Racecourse representatives (the “PMC Chairman”). This is intended to ensure that the

Company retains a high degree of control over the construction programme and the quality of the Planned

Redevelopment. Each member of the PMC has one vote and any decision is made by a simple majority with

deadlocks referred to an appropriate independent third party. However, where a decision affects the operation

of the Racecourse, the Company has an additional, and therefore potentially casting, vote.

DWH is funding the costs associated with seeking the planning permissions required for the Planned

Redevelopment. The Development Contract sets out parameters to determine whether the planning

permissions in respect of the Planned Redevelopment, if and when granted, should be regarded as

satisfactory for the Development Contract to become unconditional in respect of planning.

The Development Contract will only become unconditional if the land value attributable to the Residential

Development Sites (determined in accordance with the Development Contract and referred to in this

document as the Threshold Land Value) exceeds the Minimum Land Value.
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The Threshold Land Value will be determined at the time when the planning permissions are actually granted

for the Planned Redevelopment and on the basis of such permissions. It will be based on the Project Cash

Flow Appraisal (“PCFA”), the calculation methodology for which is set out in the Development Contract and

agreed by the Company and DWH or, in the absence of agreement, determined by independent valuers. The

Threshold Land Value will reflect at the time when planning permissions have been granted the expected

development costs and the expected revenues arising from the sale of housing units to be built on the

Residential Development Sites as well as the expected costs relating to the DWH Infrastructure

Enhancements. As the DWH Development Works progress, the PCFA will be updated to reflect actual costs

incurred and revenues received in respect of such works. The land value attributable to the Residential

Development Sites is not fixed in value and may reduce as the DWH Development Works are undertaken but

not below the Minimum Land Value. The land value attributable to the Residential Development Sites (up to

the Threshold Land Value) is expected to be received over a ten year period as the Residential Development

Sites are developed.

DWH has confirmed to the Company that, if the Development Contract had become unconditional as at the

date of this document (i.e. all conditions had been satisfied or waived, most notably the grant of planning

permissions), DWH is of the opinion that the Threshold Land Value, based on the outline planning

permissions for the Planned Redevelopment currently being sought, would, at the date of this document have

exceeded the Minimum Land Value. However, there can be no assurance that at the actual time when the

Development Contract may become unconditional and planning permissions have actually been granted (in

each case if at all) that the Threshold Land Value will in fact exceed the Minimum Land Value.

If, after planning permissions for the Planned Redevelopment have been granted, the Threshold Land Value

of the Residential Development Sites does not exceed the Minimum Land Value, then DWH and the

Company will not be obliged to proceed with the development of the Residential Development Sites or the

implementation of the DWH Infrastructure Enhancements. In such circumstances, DWH would not be

obliged to proceed with the development, pursuant to the Development Contract, until the Minimum Land

Value has been achieved at a later date (but within two years of the date of grant of such planning

permissions). However, DWH can elect to proceed and pay the Minimum Land Value to the Company in

these circumstances.

Payments of consideration to the Company throughout the duration of the development will be protected by

a legal charge over the Residential Development Sites, which will be released in respect of housing units as

and when sold. If the Development Contract is terminated or DWH fails to perform its obligations under the

Development Contract, then Newbury Racecourse has rights to replace DWH with an alternative developer

or to continue development of the Residential Development Sites itself.

Financial arrangements under the Development Contract

There are two principal types of payment which may be made to the Company by DWH in accordance with

the Development Contract: (i) land payments in respect of the land value attributable to the Residential

Development Sites (up to the maximum amount of the Threshold Land Value and no less than the Minimum

Land Value); and (ii) a 50 per cent. share of development profits.

DWH has paid the Company £1.5 million as a contribution towards costs incurred by the Company in

connection with the Planned Redevelopment. Further payments to the Company by DWH in respect of the

Residential Development Sites as well as implementation of the DWH Infrastructure Enhancements will

only occur if satisfactory planning permissions are secured and the Threshold Land Value exceeds the

Minimum Land Value at the time when planning permissions for the Planned Redevelopment have been

received (if at all).

(i) Land payments

If the Development Contract becomes unconditional then certain upfront payments would be made by

DWH to the Company at the time when ownership of the Residential Development Sites is transferred

to DWH. Such payments to the Company would be used, in part, to settle taxation liabilities arising

on the transfer of the Residential Development Sites to DWH and a contractual payment to Network

Rail in connection with the construction of the new bridge.
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Thereafter, further payments in respect of the land value attributable to the Residential Development

Sites would be made to Newbury Racecourse during the course of the development by reference to

the PCFA up to a maximum amount of the Threshold Land Value (but always not less than the

Minimum Land Value). The land value attributable to the Residential Development Sites is expected

to be received over a ten year period as the Residential Development Sites are developed.

The Project Cash Flow Appraisal (“PCFA”) is a development appraisal which will be used throughout

the duration of the development of the Residential Development Sites. Financing costs for all works

under the Development Contract are the responsibility of DWH and are excluded from the PCFA. The

PCFA establishes a DWH Operating Margin related to the revenues from the Residential Development

Sites. The DWH Operating Margin has a cap and collar mechanism set out in the Development

Contract. In general terms, this determines the proportion of development revenues which DWH is

permitted to receive for its services in carrying out the DWH Development Works, which, when

applied to the development revenues, determines the DWH Operating Profit (the “DWH Operating

Profit”).

The PCFA will be updated throughout the development to reflect actual costs incurred and actual

revenues received as those figures become known. In general terms, the difference between revenues

arising from the development of the Residential Development Sites and the costs of such

development, the DWH Infrastructure Enhancements, and the DWH Operating Profit (excluding the

land costs attributable to the Residential Development Sites) as determined in accordance with the

PCFA, reflects the value of the land contributed by the Company and the development profit achieved.

(ii) Share of development profits

In addition to the payments to the Company in respect of the land value attributable to the Residential

Development Sites (up to the Threshold Land Value), DWH may make further payments to Newbury

Racecourse representing the Company’s 50 per cent. share of development profits determined in

accordance with the Development Contract (while DWH would receive the remaining 50 per cent.

share). The Company’s share of development profits will arise if:

(i) the Development Contract has become unconditional; and

(ii) the Company has been paid the sum equal to the Threshold Land Value; and

(iii) DWH has received for its development services its highest capped level of the DWH Operating

Margin,

(in each case as set out in the Development Contract and determined in accordance with the PCFA).

Any such share of development profits could be material and will depend, in particular, on the extent

to which the increase in average selling prices achieved for housing units exceeds any increase in

development costs.

It is this potential for DWH to receive a 50 per cent. share of development profits which should

incentivise DWH to increase revenues and reduce costs throughout the development of the Residential

Development Sites. Accordingly, after the Threshold Land Value has been agreed, this aspect of the

Development Contract is expected to create an alignment of interests between Newbury Racecourse

and DWH.

If the Planned Redevelopment proceeds, Shareholders are expected to benefit from the cash proceeds

generated from the Planned Redevelopment as the Company intends to make distributions to

Shareholders (by way of dividends and/or returns of capital), after payment of costs incurred by the

Company in progressing the Planned Redevelopment, corporation tax on capital gains, payments to

Network Rail and, as appropriate, further investment in the Racecourse business. Further details on

the Company’s dividend policy are set out in paragraph 9 of Part I (“Dividend policy”) of this

document.
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Hotel development

The Board has identified the shortage of hotels in Newbury as a limiting factor for the growth of the

Company’s conference business. As part of a strategic review of the Company’s property assets, the Board

has identified a site, conducted a feasibility study and identified a number of high quality operating partners

for a 120 room mid-market hotel.

The Company intends to fund its construction and will confirm the business case for such a hotel in light of

prevailing economic and market conditions at the relevant time.

Further investment in the Racecourse business

The Board has identified Racecourse enhancement works, including, in particular, improved leisure, racing,

conference and events facilities, and administrative and visitor facilities to support the long term success of

the Racecourse’s trading operations. Such expenditure (to be paid for by the Company) will be reviewed by

the Board to ensure acceptable returns for Shareholders in the context of the Company’s long term strategy.

3. Reasons for the Rights Issue

The Board has determined that it is appropriate for the Company to strengthen its balance sheet and overall

financial position. The Board believes that a rights issue is the most appropriate method for the Company to

strengthen its balance sheet and its overall financial position and will allow all Shareholders to benefit from

the underlying value of the Company described in paragraph 5 (“Value of the Company and supporting
valuation reports”) of Part I of this document.

The Board believes that the Rights Issue will enable Newbury Racecourse to:

(i) reduce its net debt, thereby strengthening its balance sheet;

(ii) increase its financial flexibility in the context of the Planned Redevelopment;

(iv) enhance the Company’s future access to sources of debt financing which may be needed for the

proposed hotel development and the improvements to the racing, conference and events facilities; and

(iv) position the Company more appropriately to generate financial returns for Shareholders from the

Planned Redevelopment.

Ideally, the Board would have preferred to delay any equity issuance until a decision in respect of outline

planning permission for the Planned Redevelopment had been made. However, given the uncertainty as to

when such a decision may be made, the impending maturity of certain term loans, the current availability of

underwriting and the support of the Company’s major shareholders, the Board believes that the Rights Issue

should be commenced at the current time.

Indebtedness (net of cash balances) of the Company

The total outstanding indebtedness of the Company (net of cash balances) as at 31 October 2009 was

£7.3 million. Newbury Racecourse has been fully in compliance with its financial covenants under the

Facility Agreement. The Board believes that the Company remains, and expects to remain, fully in

compliance with such financial covenants for the next 12 months (and taking no account of the estimated net

proceeds arising from the Rights Issue).

As at 31 October 2009, the Company had approximately £6.1 million of indebtedness outstanding and drawn

down under the Facility Agreement, which must be repaid in full together with further accrued interest

thereon on 30 June 2011. In addition, there are various other repayments of indebtedness under the Facility

Agreement and in respect of a loan from the HBLB falling due in the next 12 months from the date of this

document which amount, in aggregate, to some £0.5 million.

It is intended that the estimated net proceeds arising from the Rights Issue of £5.7 million are used to reduce

the Company’s indebtedness. In addition, conditional upon receiving the net proceeds of the Rights Issue in

full, the Company has agreed with AIB a new facility agreement under which certain revolving credit
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facilities are available to the Company (the “Updated Facility Agreement”). In particular, under the Updated

Facility Agreement there is a revolving credit facility for general working capital purposes up to a maximum

amount of £1.8 million committed until 31 December 2011.

If the Rights Issue does not take place the Company would, in due course and no later than the time of

publication of its interim results for the period ending 30 June 2010, need to make alternative arrangements

to refinance its indebtedness under the Facility Agreement either extending the term of such facility or

refinancing such indebtedness with an alternative lender(s) (in either such case so that the earliest date for

repayment of such indebtedness would be 12 months after the date of publication of such interim results) or

effecting an equity capital raising other than pursuant to the current Rights Issue.

4. Use of proceeds

The Board intends to use the net proceeds of the Rights Issue, amounting to approximately £5.7 million after

the expected costs and expenses of the transaction, to reduce the Company’s indebtedness.

5. Value of the Company and supporting valuation reports

The value of the Company is highly dependent on the grant of planning permission in respect of the Planned

Redevelopment. The value of the Company comprises:

(i) the value of the Racecourse itself on a continuing use basis before the Planned Redevelopment; and

(ii) the land value which may be realised by the Company from the disposal of the Residential

Development Sites to DWH pursuant to the Development Contract (less payments in respect of

taxation liabilities of the Company thereon and to Network Rail in respect of such sites). The land

value attributable to the Residential Development Sites (up to the maximum amount of the Threshold

Land Value and not less than the Minimum Land Value) is expected to be received over a ten year

period; and

(iii) the value which may be established in respect of the proposed site for the 120 room mid-market hotel

if, and at the time when, planning permission is granted in respect of such hotel (as part of the Planned

Redevelopment); and

(iv) any further value representing development profits to which the Company may become entitled

arising from the development of the Residential Development Sites pursuant to the Development

Contract; and

(v) the liability in respect of net indebtedness of the Company, as reduced by the estimated net proceeds

from the Rights Issue, if the Rights Issue is completed.

In terms of analysing the value of the Company on a per share basis, the issued ordinary share capital of the

Company as at 17 December 2009 (being the latest practicable date prior to the publication of this document)

was 3,184,333 Ordinary Shares and immediately following completion of the Rights Issue is expected to be

4,776,500 Ordinary Shares.

(i) Racecourse

The Company commissioned from Savills a valuation report on the Racecourse which is set out in

Part VIII of this document. The Racecourse is identified on the property plan in Part XIII of this

document.

On the basis of the assumptions set out in Part VIII of this document, Savills has valued the

Racecourse (excluding the Residential Development Sites) on a restricted, existing use market value

basis at £15.0 million.

(ii) Threshold Land Value in respect of the Residential Development Sites

The Company commissioned from Montagu Evans a valuation report on the Residential Development

Sites on which up to 1,500 residential units are to be constructed as part of the Planned
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Redevelopment in accordance with the Development Contract. Please note that, as at the date of this

document, the Company has not received planning permission in respect of the Planned

Redevelopment. The Montagu Evans valuation report is set out in Part IX of this document. The

Residential Development Sites are identified on the property plan in Part XIII of this document.

On the basis of the assumptions set out in Part IX of this document, Montagu Evans has estimated that

the aggregate future cash flows arising from the development of the Residential Development Sites

pursuant to the Development Contract and payable to the Company in respect of the Threshold Land

Value, after deductions for the estimated contractual payments due to Network Rail in connection with

the Planned Redevelopment and the estimated taxation liability of the Company arising from

chargeable gains in relation to the disposal of the Residential Development Sites to DWH, would be

£37.25 million over the expected 10 year development time period for the Residential Development

Sites.

This calculation of the cash flows arising in respect of the Threshold Land Value has been determined

as if planning permission in respect of the Planned Redevelopment had been granted, based on the

outline planning permission currently being sought, the expected development costs and expected

revenues arising from the sale of housing units to be built on the Residential Development Sites as

well as the expected costs relating to the DWH Infrastructure Enhancements, in each case determined

as at the date of this document.

Montagu Evans has discounted such estimated future cash flows (at an effective discount rate of

9.0 per cent. per annum) to derive a net present value as at the date of this document to the Company

of £21.35 million (after deduction of the net present value (discounted at the same discount rate as set

out above) of the estimated contractual payment due to Network Rail in connection with the Planned

Redevelopment and the estimated taxation liability of the Company arising from chargeable gains in

relation to the disposal of the Residential Development Sites to DWH). Such estimated cash flows are

dependent, inter alia, on satisfactory planning permissions having been granted in respect of the

Planned Redevelopment, no increase in development costs in respect of the residential development

of the Residential Development Sites nor in respect of the costs related to the implementation of the

DWH Infrastructure Enhancements nor any decline in the expected revenues arising from the sale of

housing units to be built on such sites.

(iii) Hotel site

On the basis of the assumptions and as set out in Part IX of this document, Montagu Evans has valued

the proposed site for a 120 room mid-market hotel at £1.8 million as if satisfactory planning

permission had been granted for such a hotel as at the date of this document. No discount factor has

been applied to reflect the fact that satisfactory planning permission for such a hotel has not been,

and may not be, granted nor for the time which will elapse from the date of this document to the time

when such satisfactory planning permission may be granted.

(iv) Share of development profits in respect of the Residential Development Sites

In addition to the payments to the Company in respect of the land value attributable to the Residential

Development Sites (up to the Threshold Land Value), DWH may make further payments to Newbury

Racecourse representing the Company’s 50 per cent. share of development profits determined in

accordance with the Development Contract (while DWH would receive the remaining 50 per cent.

share). The Company’s share of development profits will arise if:

(i) the Development Contract has become unconditional; and

(ii) the Company has been paid the sum equal to the Threshold Land Value; and

(iii) DWH has received for its development services its highest capped level of the DWH Operating

Margin,

(in each case as set out in the Development Contract and determined in accordance with the PCFA).

PRA3 3.4

PRA3 8.1
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Any such share of development profits could be material and will depend, in particular, on the extent

to which the increase in average selling prices achieved for housing units exceeds any increase in

development costs. No net present value of such share of development profits attributable to the

Company has been estimated by Montagu Evans or the Company.

(v) Indebtedness (net of cash balances) of the Company

The outstanding indebtedness of the Company (net of cash balances) as at 31 October 2009 was

£7.3 million. If the Rights Issue had been completed and the estimated net proceeds of £5.7 million

arising from it had been received by the Company as at 31 October 2009 then such net indebtedness

as at that date would have amounted to approximately £1.6 million.

6. Summary of the principal terms of the Rights Issue

The Company is proposing to offer 1,592,167 New Shares by way of a Rights Issue. The New Shares will

be offered to Qualifying Shareholders. The Rights Issue is expected to raise approximately £5.7 million, net

of expenses. The Issue Price represents a 33.3 per cent. discount to the theoretical ex-rights price based on

the Closing Price of 700 pence per Ordinary Share on 17 December 2009 (being the last business day before

the announcement of the Rights Issue) and a 42.9 per cent. discount to the Closing Price of 700 pence per

Ordinary Share on 17 December 2009.

The Rights Issue will be made on the basis of:

1 New Share for every 2 Existing Shares at 400 pence per New Share

held by Qualifying Shareholders at the close of business on the Record Date (being 8 January 2010).

Entitlements to New Shares will be rounded down to the nearest whole number. Fractional entitlements not

allotted to Shareholders will be aggregated and sold in the market for the benefit of the Company.

The Rights Issue is fully underwritten by the Underwriters pursuant to the Underwriting Agreement.

The Underwriters are GPG and Compton Beauchamp, each of whom are major Shareholders, holding

approximately 27.74 and 22.36 per cent. respectively of the existing issued share capital of the Company (as

at 17 December 2009, being the last business day before the announcement of the Rights Issue). Each of the

Underwriters will acquire 50 per cent. of the New Shares which are not taken up by Shareholders or

subscribers in the market. The Underwriters will each be entitled to charge a fee, upon completion of the

Rights Issue, for such underwriting (in proportion to their underwriting obligations) which amounts in total

to one per cent. of the aggregate value of the Issue Price multiplied by the number of New Shares (excluding

those New Shares which are provisionally allotted to the Underwriters and other Shareholders who have

given an irrevocable commitment to the Company in respect of New Shares).

The Rights Issue will result in 1,592,167 New Shares being issued (representing approximately

50.0 per cent. of the existing issued share capital of the Company and 33.3 per cent. of the enlarged issued

share capital of the Company immediately following completion of the Rights Issue). The Rights Issue is

conditional, inter alia, upon:

(i) the passing of the Resolutions at the General Meeting;

(ii) the Underwriting Agreement having become unconditional in all respects (save for the condition

relating to Admission) and not having been terminated in accordance with its terms; and

(iii) Admission becoming effective by not later than 8.00 a.m. on 14 January 2010 (or such later time and

date as the Company and the Underwriters may agree).

The New Shares, when issued and fully paid, will rank pari passu in all respects with the existing issued

Ordinary Shares including the right to receive dividends or distributions made, paid or declared after the date

of the Underwriting Agreement.
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Application will be made to PLUS Markets for the New Shares to be admitted to trading on PLUS. It is

expected that Admission will occur and that dealings in the New Shares (nil paid) on PLUS will commence

at 8.00 a.m. on 14 January 2010.

Some questions and answers, together with details of further terms and conditions of the Rights Issue,

including the procedure for acceptance and payment and the procedure in respect of rights not taken up, are

set out in Part II (“Some Questions and Answers about the Rights Issue”) of this document and, where

relevant, will also be set out in the Provisional Allotment Letter.

7. Effect of the Rights Issue

Upon completion of the Rights Issue, the New Shares will represent approximately 33.3 per cent. of the

Company’s enlarged issued share capital and the Existing Shares will represent approximately 66.7 per cent.

of the Company’s enlarged issued share capital. The New Shares will be issued pursuant to the Resolutions

to be proposed to Shareholders at the General Meeting.

8. Current trading and prospects

Weak economic conditions which started in 2008 have created a challenging trading environment for the

Company, especially in the conference, events and corporate hospitality markets. Newbury Racecourse has

sought to address the impact of these weak trading conditions through a focus on leisure markets and tight

control over costs.

For the ten months ended 31 October 2009, Newbury Racecourse achieved revenues of approximately

£8.0 million. This compares to £8.1 million for the corresponding period in the prior financial year. In

particular:

• revenues from racing were up 2.4 per cent. (£150,000) on the same period in the previous year,

primarily as a result of the ‘Party in the Paddock’ events; and

• a 20.8 per cent. reduction in corporate hospitality revenues was offset by increases in gate, public

catering, media and sponsorship revenues.

The Winter Festival held from 26 to 28 November 2009 was successful and conference and event revenues

for November 2009 were in line with budget.

On 17 December 2009, the Company announced that it had signed a new long term agreement with TurfTV

to supply live horseracing pictures from Newbury Racecourse to licensed betting shops in the United

Kingdom and Ireland. The Directors expect that this media rights contract will generate revenues for the

Company in the order of £9.0 million over the course of its five year term starting from 1 April 2013. The

Board believes that this will be significantly greater than the expected £6.0 million of revenues receivable by

the Company over the course of the current six year media rights deal with TurfTV.

9. Dividend policy

The Board intends to recommence paying dividends (arising from profits attributable to the Company’s non-

property activities) as soon as appropriate and as the Company’s trading activities improve.

The Board intends to return capital to Shareholders, either as dividends or as capital payments, as the

development of the Company’s Residential Development Sites (subject to planning permission being

granted) generates cash in excess of the Company’s requirements for its trading activities, further investment

in the Racecourse business and hotel.

If the Planned Redevelopment is undertaken, the Board intends to assess closely when any such dividends

and/or return of capital to Shareholders can be effected and the amount of such payments. The Board intends

that the Company should adopt an appropriate capital structure and should not retain any significant cash

balances in excess of its requirements as the Planned Redevelopment is progressed.
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However, it is unlikely that any significant dividend will be declared or any significant return of capital

effected from profits arising from Newbury Racecourse’s property-related activities in the early phases of the

development of the Residential Development Sites.

10. Waiver of Rule 9 of the City Code

GPG’s and Compton Beauchamp’s participation in, and underwriting of, the Rights Issue give rise to certain

considerations and consequences under the City Code. Brief details of the Panel, the City Code and the

protections they afford to Shareholders are described below.

The City Code is issued and enforced by the Panel. The Panel has been designated as the supervisory

authority to carry out certain regulatory functions in relation to takeovers pursuant to the Takeover Directive.

Its statutory functions are set out in and under Chapter 1 of Part 28 of the Act.

Under Rule 9 of the City Code, any person who acquires an interest (as defined in the City Code) in shares

which, taken together with shares in which he is already interested and in which persons acting in concert

with him are interested, carries 30 per cent. or more of the voting rights of a company which is subject to the

City Code, is normally required to make a general offer to all the remaining shareholders to acquire their

shares.

An offer under Rule 9 must be in cash and at the highest price paid by the person required to make the offer,

or any person acting in concert with him, for any interest in shares of the company during the 12 months

prior to the announcement of the offer.

The current interests in Shares of GPG and Compton Beauchamp as at 17 December 2009 (being the latest

practicable date prior to the publication of this document) together with the maximum number of Shares

which may be held by GPG and Compton Beauchamp immediately following completion of the Rights Issue

(and, in each case, the percentages of the voting rights in the Company attributable to such interests) are set

out in the table below:

Maximum number of Shares
immediately following

completion of the
As at 17 December 2009 Rights Issue(2)

Number of Percentage of Percentage of
Existing issued share Number of issued share

Shares capital Shares capital

Compton Beauchamp 712,049 22.36 1,448,674 30.33

GPG(1) 883,221 27.74 1,705,432 35.70

Notes:

(1) The Newbury Racecourse Shares in which GPG has an interest are registered in the names of Allied Mutual Insurance Services

Limited; GPG (UK) Holdings plc; and Guinness Peat Group plc.

(2) The maximum number of Shares which may be held by each of GPG and Compton Beauchamp immediately following

completion of the Rights Issue on the assumption that each of them is required to fulfil their obligations under the Underwriting

Agreement in full and that all persons who have given irrevocable undertakings to accept the Rights Issue do so.

The City Code also provides that where any person, together with persons acting in concert with him, holds

more than 50 per cent. of a company’s voting rights, no obligation will normally arise under Rule 9 to make

a general offer in cash to all shareholders of that company, save as described below, as a result of any

acquisition by such person or any person acting in concert with him of any further shares carrying voting

rights in the company. However, the Panel will regard as giving rise to an obligation to make an offer the

acquisition by a single member of a concert party of shares sufficient to increase his individual holding to

30 per cent. or more of a company’s voting rights, or, if he already holds more than 30 per cent. but less than

50 per cent., an acquisition which increases his shareholding in that company.

For the purposes of the City Code, a concert party arises where persons acting in concert pursuant to an

agreement or understanding (whether formal or informal) co-operate to obtain or consolidate control of a
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company or to frustrate the successful outcome of an offer for a company. Control means an interest, or

interests, in shares carrying in aggregate 30 per cent. or more of the voting rights of the company, irrespective

of whether such interest or interests give de facto control.

In the Implementation Agreement the Company warranted to GPG and Compton Beauchamp that the Panel

has confirmed on a preliminary basis that GPG and Compton Beauchamp are not to be regarded as acting in

concert for the purposes of the City Code solely on the basis that GPG and Compton Beauchamp were each

proposing to enter into the Underwriting Agreement in connection with the Rights Issue. As required by the

Implementation Agreement, this position has been confirmed definitively by the Panel to the Company and

communicated by it to GPG and Compton Beauchamp.

GPG and Compton Beauchamp are currently interested in approximately 27.74 per cent. and 22.36 per cent.

respectively of the voting rights of the Company and have committed to take up, in full, their respective

entitlements under the Rights Issue and have agreed to underwrite the Rights Issue in accordance with the

Underwriting Agreement.

Since the Rights Issue is being underwritten by GPG and Compton Beauchamp in accordance with the

Underwriting Agreement, it is possible that each of GPG and Compton Beauchamp could obtain, as a result

of such underwriting obligations, Ordinary Shares upon completion of the Rights Issue which carry more

than 30 per cent. of the voting rights of the Company (taking account of the New Shares to be issued under

the Rights Issue).

If no Shareholder were to take up any of their entitlements to New Shares under the Rights Issue (save for

the irrevocable commitments to take up New Shares given by certain of the Independent Directors and their

family members), GPG and Compton Beauchamp as described in paragraphs 14 and 15 of this letter), then

the maximum holdings of Ordinary Shares upon completion of the Rights Issue and due to the underwriting

obligations of GPG and Compton Beauchamp could amount to 35.70 per cent. and 30.33 per cent.

respectively of the enlarged issued share capital of the Company. In such circumstances, each of GPG and

Compton Beauchamp would normally be required to make a general cash offer under Rule 9 of the City

Code to all of the other Shareholders to acquire their Ordinary Shares.

The Panel has agreed, however, to waive the obligation to make a general offer that would otherwise arise as

a result of GPG and Compton Beauchamp taking up their entitlements to New Shares under, and

underwriting, the Rights Issue, subject to the approval of Resolution 4 by the Independent Shareholders

voting on a poll. Accordingly, Resolution 4 is being proposed at the General Meeting and will be taken on a

poll. To be passed, Resolution 4 will require the approval of a simple majority of votes cast on that poll. Only

Independent Shareholders will be entitled to vote on Resolution 4 in accordance with the City Code.

Following completion of the Rights Issue, each of GPG and Compton Beauchamp will potentially be

interested in Ordinary Shares carrying 30 per cent. or more of the Company’s voting share capital, but will

not hold Ordinary Shares carrying more than 50 per cent. of such voting rights, and any further increase in

such interests in Ordinary Shares will be subject to the provisions of Rule 9.

For the avoidance of doubt, the Rule 9 Waiver applies only in respect of increases in the shareholdings of

GPG and Compton Beauchamp resulting from taking up New Shares, and their underwriting obligations,

under the Rights Issue and not in respect of the other increases in their holdings. GPG’s and Compton

Beauchamp’s Board nominees (Laurie Todd and Erik Penser respectively) have not taken part in any decision

of the Board relating to the proposal to seek the Rule 9 Waiver from the Panel.

The Independent Directors considered carefully the merits of requesting GPG and Compton Beauchamp to

underwrite the Rights Issue and the importance of their support for the Rights Issue to be undertaken by the

Company. It is possible that each of GPG and Compton Beauchamp may hold Ordinary Shares amounting

to more than 30 per cent. of the enlarged issued share capital of the Company following the completion of

the Rights Issue. However, if Shareholders (excluding GPG and Compton Beauchamp and the Independent

Directors (and their family members) who have irrevocably undertaken to take up Nil Paid Rights under the

Rights Issue) take up their entitlements to New Shares amounting, in aggregate, to more than 5.1 per cent.

of the New Shares available to them (excluding the entitlements of GPG and Compton Beauchamp and the
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Independent Directors (and their family members) who have irrevocably undertaken to take up Nil Paid

Rights under the Rights Issue) then Compton Beauchamp is not expected to hold Ordinary Shares

representing 30 per cent. or more of the enlarged issued share capital of the Company following completion

of the Rights Issue. If Shareholders (excluding GPG and Compton Beauchamp and the Independent

Directors and their family members) take up their entitlements to New Shares amounting, in aggregate, to

more than 88.4 per cent. of the New Shares available to them (excluding the entitlements of GPG and

Compton Beauchamp and Independent Directors and their family members) then neither GPG nor Compton

Beauchamp are expected to hold Ordinary Shares representing 30 per cent. or more of the enlarged issued

share capital of the Company following completion of the Rights Issue.

Restrictions on GPG and Compton Beauchamp

In connection with, and conditional upon completion of, the Rights Issue the Company has also secured

certain restrictions from each of GPG and Compton Beauchamp, in particular that neither party, nor their

Associates, will (without the prior written approval from the Board) at any time prior to the announcement

of the Company’s interim financial results for the six month period ending 30 June 2010:

(i) make or announce a general offer for all or any part of the share capital of the Company; and

(ii) acquire any Ordinary Shares (save for their entitlements to New Shares under the Rights Issue and any

New Shares acquired as a result of the Underwriting Agreement) or, if and to the extent permitted by

the Panel and the Company, in the market.

In addition, each of GPG and Compton Beauchamp (and their Associates) have agreed not to requisition, or

take any steps to requisition, any general meeting of the Company and have agreed not to seek to change the

structure or composition of the Board (in each case without the prior written approval of the Board) prior to

the first anniversary of the completion of the Rights Issue (save in certain limited circumstances).

The above restrictions will no longer be binding on each of GPG and Compton Beauchamp if a Third Party

Transaction is announced.

11. General Meeting

The Circular sent to Shareholders on 18 December 2009 included a notice convening a General Meeting to

be held on 13 January 2010 at 11.00 a.m. at the Racecourse, Newbury, Berkshire, RG14 7NZ. The purpose

of the General Meeting is to consider, and if thought fit, to pass certain Resolutions necessary to authorise

and carry out the Rights Issue. The first Resolution is an ordinary resolution to increase the Company’s share

capital and the second Resolution is an ordinary resolution to grant the Directors the authority to allot the

New Shares in connection with the Rights Issue. The third Resolution is a special resolution to empower the

Directors to allot the New Shares otherwise than in accordance with the pre-emption provisions set out in

the Act for the purposes of the Rights Issue. The purpose of the fourth Resolution is to approve the Rule 9

Waiver, which is an ordinary resolution that will be taken on a poll and in respect of which only Independent

Shareholders will be entitled to vote in accordance with the City Code.

A summary explanation of the Resolutions is set out in paragraph 10 of Part I of the Circular. However,

Shareholders should also read the full text of the Resolutions contained in the Notice of General Meeting set

out at the back of the Circular on pages 60 to 61.

The Rights Issue is conditional on the passing of all the Resolutions.

A Form of Proxy is enclosed with the Circular. To be effective, the Form of Proxy must be completed and

received by the Company’s registrars, Capita Registrars, Proxy Department, 34 Beckenham Road, Kent

BR3 4TU by no later than 11.00 a.m. on 11 January 2010.

12. Overseas Shareholders

New Shares will be provisionally allotted (nil paid) to all Shareholders on the Register at the Record Date.

However, Provisional Allotment Letters will not be sent to Shareholders with registered addresses in the
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Excluded Territories or their agent or intermediary, except where the Company is satisfied that such action

would not result in the contravention of any registration or other legal requirement in any jurisdiction.

Notwithstanding any other provision of this document or the Provisional Allotment Letter, the Company

reserves the right to permit any Shareholder to take up his rights if the Company in its sole and absolute

discretion is satisfied that the transaction in question will not violate applicable laws.

The attention of Overseas Shareholders who have registered addresses outside the UK, or who are citizens

of, or resident or located in, countries other than the UK, is drawn to the information in paragraph 2.4 of

Part III of this document (“Terms and Conditions of the Rights Issue”).

13. Action to be taken in respect of the Rights Issue

You are not required to take any action at present in relation to the Rights Issue. If all of the Resolutions are

passed, and provided the Underwriting Agreement has not been terminated in accordance with its terms, it

is intended that:

(i) if you are a Qualifying Shareholder (with a registered address other than in an Excluded Territory)

you will be sent by post a Provisional Allotment Letter giving details of your Nil Paid Rights on or

around 13 January 2010; and

(ii) dealings in the Nil Paid Rights will commence on 14 January 2010.

If you sell or have sold or otherwise transferred all of your Existing Shares (other than ex-rights) before

14 January 2010, please forward this document and the accompanying documents to the purchaser or

transferee or the stockbroker, bank or other agent through whom the sale or transfer was effected for onward

transmission to the purchaser or transferee.

14. Commitments of the Independent Directors in relation to the New Shares

Certain Independent Directors and their family members have given irrevocable commitments to take up, in

aggregate, 33,331 New Shares under the Rights Issue. The number of New Shares to which each irrevocable

undertaking relates (and the relative percentages of the enlarged issued share capital of the Company

represented by such New Shares together with the Independent Directors’ existing shareholdings

immediately following completion of the Rights Issue), are stated below:

Number of Shares
owned as a percentage
of the enlarged issued

Number of New share capital
Shares to which an immediately following

Number of Existing irrevocable completion of the
Independent Director Shares undertaking relates Rights Issue

Sir David Sieff 19,260 9,630 0.60%

The Honourable Harry Herbert 8,616 2,154 0.23%

Sarah Hordern 11,150(1) 3,075(2) 0.30%

Lady Madeleine Lloyd Webber 304,434 15,222 6.69%

Christopher Spence 1,500 750 0.05%

Brian Stewart-Brown 10,832 2,500 0.28%

Notes:

(1) The shareholding of Sarah Hordern includes 1,150 Newbury Racecourse Shares held by Mr. CAE Hordern (Mrs. Hordern’s

spouse).

(2) The irrevocable commitment of Sarah Hordern includes an irrevocable commitment of Mrs. Hordern’s spouse to take up his full

entitlement under the Rights Issue representing 575 New Shares.
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15. Commitments of GPG and Compton Beauchamp in relation to the New Shares

GPG and Compton Beauchamp, in their capacity as Shareholders, have given irrevocable commitments to

take up 441,610 New Shares and 356,024 New Shares respectively, representing their full respective

entitlements to New Shares under the Rights Issue.

16. Board restructuring and appointment of new Chairman

On a personal note, having been Chairman of the Company since 1998 and a Director since 1988, I have

decided that in 2010 I will retire from the Board when an appropriate successor has been identified and can

assume the chairmanship. I am certain that the Planned Redevelopment will support and enhance the long

term trading operations of the Racecourse, uphold the racing heritage and traditions of Newbury Racecourse

and release value from the freehold property for Newbury Racecourse Shareholders. It is intended that a new

Chairman of the Board will be appointed by the first anniversary of the completion of the Rights Issue. I have

very much enjoyed serving as your Chairman and expect to continue my life long association with Newbury

Racecourse in the future.

In due course after appointment, the new Chairman will be subject to the approval of Shareholders in a

general meeting.

In addition, the Directors have decided that the Board should be restructured to comprise not more than eight

directors in light of the size of the Company and to improve the ease of managing the Board. This change is

expected to take place in 2010.

17. Recommendation

The Independent Directors, who have been so advised by Strata Partners, consider that the Proposals are fair

and reasonable and in the best interests of the Independent Shareholders and the Company as a whole. In

providing such advice to the Independent Directors, Strata Partners has taken into account the Independent

Directors’ commercial assessments.

GPG and Compton Beauchamp have each irrevocably committed to vote in favour of Resolutions 1 to 3 (in

respect of their entire holdings of 883,221 Ordinary Shares and 712,049 Ordinary Shares respectively

representing, in aggregate, approximately 50.10 per cent. of the current issued ordinary share capital of the

Company (as at 17 December 2009, being the latest practicable date prior to the publication of this

document)). GPG and Compton Beauchamp are not entitled to vote in respect of Resolution 4 (Rule 9

Waiver) in accordance with the City Code.

The Independent Directors unanimously recommend that Independent Shareholders vote in favour of all of

the Resolutions to be proposed at the General Meeting as they have irrevocably committed to do in respect

of their own beneficial holdings amounting to, in aggregate, 355,792 Existing Shares representing

approximately 11.17 per cent. of the current issued ordinary share capital of the Company (as at

17 December 2009, being the latest practicable date prior to the publication of this document).

Yours sincerely,

Sir David Sieff

Chairman
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PART II

SOME QUESTIONS AND ANSWERS ABOUT THE RIGHTS ISSUE

The questions and answers set out in this Part II are intended to be in general terms only and, as such, you
should read Part III “Terms and Conditions of the Rights Issue” of this document for full details of what
action you should take. If you are in any doubt as to what action you should take, you are recommended to
seek immediately your own financial advice from your stockbroker, bank manager, solicitor, accountant or
other independent financial adviser, duly authorised under the FSMA if you are resident in the UK or, if not,
from another appropriately authorised independent financial adviser.

This Part II deals with general questions relating to the Rights Issue and more specific questions relating to
Ordinary Shares held by persons resident in the UK who hold their Ordinary Shares in certificated form only.
If you are an Overseas Shareholder, you should read paragraph 2.4 of Part III (“Terms and Conditions of
the Rights Issue”) of this document and you should take professional advice as to whether you are eligible
and/or you need to observe any formalities to enable you to take up your rights.

If you are not clear about the process for the Rights Issue you can seek guidance by contacting the
Shareholder Helpline between 9.00 a.m. and 5.00 p.m. on any London business day on 0871 664 0321 (from
inside the UK) or +44 208 639 3399 (from outside the UK). Calls to 0871 664 0321 number are charged at
10p per minute (including VAT) from a BT landline. Other service providers’ costs may vary. Calls to
+44 208 639 3399 from outside the UK are charged at applicable international rates. Different charges may
apply to calls made from mobile telephones and calls may be recorded and monitored randomly for security
and training purposes.

For legal reasons, the Shareholder Helpline will be unable to give advice on the merits of the Rights Issue
or to provide financial, tax or investment advice.

Timetable dates in this Part II have been included on the basis of the expected timetable set out on
page 11.

1. What is a rights issue?

A rights issue is a way for companies to raise money from their shareholders. Companies do this by giving

their existing shareholders a right to buy further shares in proportion to their existing shareholdings. New

shares are typically offered to Qualifying Shareholders (see question 3 below) at a discount to the share price

on the last business day before a rights issue is announced. On account of this discount and while the market

value of the existing shares exceeds the issue price of the new shares, the right to buy the new shares in a

rights issue is potentially valuable. Such rights are commonly referred to as nil paid rights and are potentially

tradable.

2. What are the key terms of the Rights Issue?

The Rights Issue is an offer by Newbury Racecourse of 1,592,167 New Shares at a price of 400 pence for

each New Share. The Rights Issue is on the basis of one New Share for every two Existing Shares held by a

Qualifying Shareholder on the Record Date.

The Rights Issue is expected to raise for the Company approximately £5.7 million, after expenses.

The Issue Price of 400 pence represents a 42.9 per cent. discount to the Closing Price of 700 pence per

Ordinary Share on 17 December 2009 (being the last business day before the announcement of the Rights

Issue).

The New Shares, when issued and fully paid, will have the same rights as the existing issued Ordinary

Shares, including the right to receive any dividends or distributions made.
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The two largest Shareholders, Guinness Peat and Compton Beauchamp, are supportive of the Rights Issue

and have undertaken to the Company to take up their full entitlement to acquire New Shares in the Rights

Issue.

The Rights Issue is conditional, inter alia, upon:

(i) the passing of all of the Resolutions at the General Meeting;

(ii) the Underwriting Agreement having become unconditional in all respects (save for the condition

relating to Admission) and not having been terminated in accordance with its terms; and

(iii) Admission becoming effective by not later than 8.00 a.m. on 14 January 2010 (or such later time and

date as the Company and the Underwriters may agree).

If you are a Qualifying Shareholder and you do not want to buy the New Shares to which you are entitled,

you can instead sell or transfer your rights (commonly called “nil paid rights”) to those New Shares and

receive the proceeds, if any, of the sale or transfer in cash. This is referred to as dealing “nil paid”.

3. Am I a Qualifying Shareholder?

You are a Qualifying Shareholder, if:

• you hold existing Newbury Racecourse Shares on the Record Date (which is the close of business on

8 January 2010); and

• you do not, subject to certain exceptions, have a registered address in, or are not located or resident

in, the United States or any other Excluded Territories which include Australia, Canada, Japan, New

Zealand or South Africa.

Please note that if you have acquired your Existing Shares before 8.00 a.m. on 14 January 2010 (the time

when the Existing Shares are expected to be marked “ex-rights” by PLUS Markets) then you may be a

Qualifying Shareholder. If you acquired your Existing Shares after that time then you will not be a

Qualifying Shareholder since you acquired your Existing Shares without the entitlement to the New Shares

under the Rights Issue.

4. What should I do if I live outside the UK?

Your ability to take up your entitlement to New Shares may be affected by the laws of the country in which

you live and you should take professional advice as to whether you require any governmental or other

consents or need to observe any other formalities to enable you to take up your rights. Shareholders with

registered addresses in the Excluded Territories are, subject to certain exceptions, not eligible to participate

in the Rights Issue.

In these circumstances, the Company has made arrangements under which the Company has instructed Strata

Partners to try to find investors to take up your rights and the rights of others who have not taken them up.

This is referred to as the “placing of the rump”. If other investors are found and they agree to pay a premium

above 400 pence per New Share and the related expenses of procuring those investors (including any

applicable brokerage and commissions and amounts in respect of value added tax), Capita Registrars will

send you a cheque for your share of the amount of that premium provided that this is £5.00 or more. Cheques

are expected to be despatched on or around 23 February 2010 and will be sent to your existing address

appearing on Newbury Racecourse’s register of members (or to the first-named holder if you hold your

Existing Shares jointly). If the Company cannot find investors who agree to pay a premium over 400 pence

per New Share and related expenses or if your share of the value achieved from the placing of the rump is

less than £5.00, you will not receive any payment.

5. What is a Provisional Allotment Letter (PAL)?

The Provisional Allotment Letter (“PAL”) is a temporary document of title by which the New Shares are to

be offered to Shareholders in the Rights Issue.
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The PAL will show:

• how many Existing Shares you held at the close of business on 8 January 2010 (the Record Date for

the Rights Issue);

• how many New Shares you are entitled to buy at the Issue Price of 400 pence under the Rights Issue

(commonly known as Nil Paid Rights); and

• how much you would need to pay if you want to take up your full entitlement to buy all of the New

Shares provisionally allotted to you.

The PAL also sets out full instructions in respect of any action you wish to take in connection with the Rights

Issue. See question 7 (“What are my choices in relation to the Rights Issue and what should I do with the
Provisional Allotment Letter?”) below for further details.

PALs will be despatched to Qualifying Shareholders on or around 13 January 2010, provided that

• Shareholders vote in favour of all of the Resolutions at the General Meeting on 13 January 2010; and

• the Underwriting Agreement has not been terminated in accordance with its terms.

Subject to certain exceptions, if you have a registered address in any of the Excluded Territories, you will

not receive a Provisional Allotment Letter.

6. What should I do in relation to the General Meeting?

You will find enclosed a Form of Proxy for use at the General Meeting of the Company’s Shareholders to

take place on 13 January 2010 at The Racecourse. The purpose of the General Meeting will be to consider

and, if thought fit, to pass certain resolutions necessary to authorise and carry out the Rights Issue. Whether

or not you intend to be present at the General Meeting, you are requested to complete the Form of Proxy in

accordance with the instructions printed on it and return it as soon as possible and in any case so as to be

received by the Company’s registrars at:

Capita Registrars

Proxy Department

The Registry

34 Beckenham Road

Beckenham

Kent BR3 4TU

by no later than 11.00 a.m. on 11 January 2010.

The completion and return of a Form of Proxy will not prevent you attending the General Meeting and voting

in person if you wish to do so.

7. What are my choices in relation to the Rights Issue and what should I do with the
Provisional Allotment Letter?

(a) If you want to take up all of your rights

If you want to take up all of your rights to buy the New Shares to which you are entitled, all you need

to do is send the Provisional Allotment Letter (which will be despatched to you on or around

13 January 2010), together with your cheque or banker’s draft for the full amount, by post or by hand

(during normal business hours only) to:

Capita Registrars

Corporate Actions

The Registry

34 Beckenham Road

Beckenham

Kent BR3 4TU
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to arrive by no later than 11.00 a.m. on 5 February 2010.

The cheque or banker’s draft should be made payable to “Capita Registrars Limited re: Newbury

Racecourse plc – Rights Issue a/c” and crossed “A/C payee only”.

Within the UK only, you can use the reply-paid envelope which will be enclosed with the Provisional

Allotment Letter. Full instructions will be set out in the Provisional Allotment Letter. A definitive

share certificate will then be sent to you for the New Shares that you take up. Your definitive share

certificate for New Shares is expected to be despatched to you by no later than 23 February 2010.

You will need your Provisional Allotment Letter to be returned to you if you want to deal in your Fully

Paid Rights. Your Provisional Allotment Letter will not be returned to you unless you tick the

appropriate box on the Provisional Allotment Letter.

Cheques should be drawn to the personal account to which you have sole or joint title to funds. All

payments must be made by cheque or banker’s draft in pounds sterling drawn on the branch of a bank

or building society in the UK, the Channel Islands or the Isle of Man which is either a settlement

member of the Check and Credit Clearing Limited or the CHAPS Clearing Company Limited or

which has arranged for its cheques or banker’s drafts to be cleared through the facilities provided for

the members of either of these companies and must bear the appropriate sort code number in the top

right hand corner.

Please note that third party cheques will not be accepted with the exception of building society

cheques or banker’s drafts where the building society or bank has confirmed the name of the account

holder by stamping or endorsing the cheque or draft to such effect. The account name should be the

same as that shown on the Provisional Allotment Letter. Post-dated cheques will not be accepted.

(b) If you do not want to take up any of your rights

If you do not want to take up any of your rights, you do not need to do anything.

If you do not return your Provisional Allotment Letter subscribing for the New Shares to which you

are entitled by 11.00 a.m. on 5 February 2010, we have made arrangements under which the Company

has instructed Strata Partners to try to find investors to take up your rights and the rights of others who

have not taken them up. This is referred to as the “placing of the rump”.

If other investors are found and they agree to pay a premium above 400 pence per New Share and the

related expenses of procuring those investors (including any applicable brokerage and commissions

and amounts in respect of value added tax), Capita Registrars will send you a cheque for your share

of the amount of that premium provided that this is £5.00 or more. Cheques are expected to be

despatched on or around 23 February 2010 and will be sent to your existing address appearing on

Newbury Racecourse’s register of members (or to the first-named holder if you hold your Existing

Shares jointly). If no such investors agree to pay a premium over the Issue Price and related expenses

or if your share of the value achieved from the placing of the rump is less than £5.00, you will not

receive any payment.

Alternatively, if you do not want to take up your rights, you can sell or transfer your Nil Paid Rights

(see question 7(d) below).

(c) If you want to take up some but not all of your rights

If you want to take up some but not all of your rights and wish to sell some or all of those rights which

you do not want to take up, you should first apply to have your Provisional Allotment Letter split by

completing Form X on the Provisional Allotment Letter. Your Provisional Allotment Letter will be

despatched to you on or around 13 January 2010.
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The Provisional Allotment Letter with Form X duly completed should be returned by post or by hand

(during normal business hours) to:

Capita Registrars

Corporate Actions

The Registry

34 Beckenham Road

Beckenham

Kent BR3 4TU

to arrive by no later than 3.00 p.m. on 3 February 2010 together with a covering letter stating the

number of split Provisional Allotment Letters required and the number of Nil Paid Rights to be

comprised in each such split Provisional Allotment Letter.

You should then deliver the split Provisional Allotment Letter representing the number of New Shares

that you wish to accept, together with your cheque or banker’s draft, to:

Capita Registrars

Corporate Actions

The Registry

34 Beckenham Road

Beckenham

Kent BR3 4TU

to arrive by no later than 11.00 a.m. on 5 February 2010.

Alternatively, if you only want to take up some of your rights (but not sell some or all of the rest), you

should complete Form X on the Provisional Allotment Letter and return it to Capita Registrars (at the

address set out above) to be received by no later than 11.00 a.m. on 5 February 2010 with a cheque

or banker’s draft together with an accompanying letter indicating the number of Nil Paid Rights that

you wish to take up, in accordance with the provisions set out in the Provisional Allotment Letter.

Further details will be set out in the Provisional Allotment Letter.

Please note that third party cheques will not be accepted with the exception of building society

cheques or banker’s drafts where the building society or bank has confirmed the name of the account

holder by stamping or endorsing the cheque or draft to such effect. The account name should be the

same as that shown on the Provisional Allotment Letter. Post-dated cheques will not be accepted.

(d) If you want to sell all of your rights

If you want to sell all of your rights, you should complete and sign Form X on the Provisional

Allotment Letter which will be despatched to you on or around 13 January 2010 (if it is not already

marked “Original Duly Renounced”) and pass the entire letter to your stockbroker, bank manager or

other appropriate financial adviser or to the transferee (provided they are not in the United States,

Australia, Canada, Japan, New Zealand or South Africa).

Please ensure that you allow enough time so as to enable the person acquiring your rights to take all

necessary steps in connection with taking up the entitlement prior to 11.00 a.m. on 5 February 2010.

8. What are the benefits of being a Newbury Shareholder?

As a Newbury Racecourse Shareholder you receive certain benefits as set out below. If you own:

• between 100 and 4,999 Shares you will receive a voucher entitling you to receive two free Premier

Enclosure tickets on a race day of your choice from the current year’s race fixtures;

• between 5,000 and 9,999 Shares you will receive an annual member’s metal badge and car park label

entitling one person to one free Premier Enclosure ticket on every race day at Newbury as well as

attendance at a selection of fixtures at other racecourses around the UK; and

• over 10,000 Shares you will receive two annual member’s metal badges as set out above.
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The number of Shares required to receive the benefits set out above will remain unchanged following

completion of the Rights Issue.

9. Where and how can I acquire additional New Shares over and above my entitlement under
the Rights Issue?

You may be able to acquire either (1) Nil Paid Rights (i.e. the right to acquire New Shares under the Rights

Issue) which may trade in the market and through ownership of these Nil Paid Rights have the right to

acquire New Shares under the Rights Issue; or (2) existing fully paid Newbury Racecourse Shares which will

initially trade with an entitlement to acquire New Shares under the Rights Issue (i.e. cum Nil Paid Rights).

It is expected that existing fully paid Newbury Racecourse Shares will trade without their entitlement to

acquire new Shares under the Rights Issue (i.e. ex Nil Paid Rights) from 8.00 a.m. on 14 January 2010.

In order to purchase Nil Paid Rights or existing fully paid Newbury Racecourse Shares please contact your

stockbroker (who may wish to call David Abrahams or William Fife at Winterflood Securities Limited on

020 3100 0000 for larger orders).

If you are interested in acquiring Nil Paid Rights and thereby subscribing for New Shares with a value in

excess of £25,000, you should contact Strata Partners preferably on the email address set out below at

Strata Partners

32 Grosvenor Gardens

London SW1W 0DH

Email: newburyrights@strata-partners.com

T: +44 (0)207 730 1200

F: +44 (0)207 730 1201

and supply the following information:

1. your existing holding of Newbury Racecourse Shares;

2. the registered shareholder of such holding;

3. a contact telephone number and email address; and

4. the maximum number of New Shares you are interested in acquiring or the maximum total additional

investment which you are prepared to make in New Shares.

10. What are the UK tax implications for me?

If you are resident in the UK for tax purposes, you should not have to pay UK tax when you take up your

rights, although the Rights Issue will affect the amount of UK tax you may pay when you subsequently sell

your Newbury Racecourse Shares.

However, assuming that you hold your Newbury Racecourse Shares as an investment, rather than for the

purposes of a trade, you may (subject to any available exemption or relief) be subject to capital gains tax on

any proceeds that you receive from the sale of your rights (unless, generally, the proceeds do not exceed

£3,000, or, if more, 5 per cent. of the market value of your Newbury Racecourse Shares, although in that case

the amount of UK tax you may pay when you subsequently sell all or any of your Newbury Racecourse

Shares may be affected).

This information is intended as a general guide to the current tax position in the UK and you should consult

your own tax adviser regarding how the Rights Issue may affect your personal tax position. If you are in any

doubt as to your tax position, or if you are subject to tax in any other jurisdiction, you should consult an

appropriate professional adviser as soon as possible. Please note that the Shareholder Helpline will not be

able to assist you with taxation issues.
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11. What if I do not receive a Provisional Allotment Letter?

If you do not receive a Provisional Allotment Letter but think that you should have received one, please

contact the Shareholder Helpline on the telephone numbers set out in question 20. Provisional Allotment

Letters will be despatched to Qualifying Shareholders on or around 13 January 2010.

If Shareholders approve all of the Resolutions at the General Meeting to be held on 13 January 2010, and

you do not receive a Provisional Allotment Letter, this probably means that you are not eligible to participate

in the Rights Issue.

Some Shareholders, however, will not receive a Provisional Allotment Letter but may still be eligible to

participate in the Rights Issue, namely:

• Qualifying Shareholders who bought Existing Shares before 8 January 2010 but were not registered

as the holders of those Shares at the close of business on 8 January 2010; and

• certain Overseas Shareholders.

12. If I buy Shares after the Record Date (8 January 2010) will I be eligible to participate in the
Rights Issue?

If you bought Shares after the Record Date but prior to 8.00 a.m. on 14 January 2010 (the time when the

Existing Shares are expected to start trading “ex-rights” on PLUS), you may be eligible to participate in the

Rights Issue as a Qualifying Shareholder.

If you are in any doubt, please consult your stockbroker, bank or other appropriate financial adviser, or

whoever arranged your share purchase, to ensure you claim your entitlement.

If you buy Shares at or after 8.00 a.m. on 14 January 2010, you will not be eligible to participate in the Rights

Issue in respect of those Shares since you acquired your Shares without the entitlement to the New Shares

under the Rights Issue.

13. If I take up my rights, when will I receive my certificate in respect of the New Shares I have
purchased?

If you take up your rights under the Rights Issue, definitive share certificates for the New Shares are expected

to be posted by no later than 23 February 2010.

14. How do I transfer my rights into CREST?

Existing Shares and New Shares are not eligible to be held in CREST.

15. What should I do if I think my holding of Shares is incorrect?

If you have bought or sold Shares shortly before 8 January 2010, your transaction may not be entered on the

register of members in time to appear on the register at the Record Date. If you are concerned about the

figure in Box 1 or Box 2 of the Provisional Allotment Letter or otherwise concerned that your holding of

Shares is incorrect, please contact the Shareholder Helpline on the telephone numbers set out in question 20.

16. What if the number of New Shares to which I am entitled is not a whole number: am I
entitled to fractions of Shares?

Your entitlement to New Shares will be calculated at the Record Date. If the result is not a whole number,

you will not receive a fraction of a New Share and your entitlement will be rounded down to the nearest

whole number. The New Shares representing the aggregated fractions that would otherwise be allotted to

Shareholders will be sold in the market nil paid for the benefit of the Company.
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17. I understand that there is a period when there is trading in the Nil Paid Rights. What does
this mean?

If you do not want to buy the New Shares being offered to you under the Rights Issue, you can instead sell

or transfer your rights (called “Nil Paid Rights”) to those New Shares and receive the net proceeds of the sale

or transfer in cash. This is referred to as dealing “nil paid”. This means that, during the Rights Issue offer

period (i.e. between 8.00 a.m. on 14 January 2010 and 11.00 a.m. on 5 February 2010), a person can either

purchase Ordinary Shares (which will not carry any entitlement to participate in the Rights Issue) or can buy

Nil Paid Rights.

18. What if I want to sell the New Shares for which I have paid?

Provided the New Shares have been paid for and you have requested the return of the receipted Provisional

Allotment Letter, you can transfer the Fully Paid Rights by completing Form X (the form of renunciation)

on the receipted Provisional Allotment Letter in accordance with the instructions set out in the Provisional

Allotment Letter until 11.00 a.m. on 5 February 2010. After that time, you will be able to sell your New

Shares in the normal way. The share certificate relating to your New Shares is expected to be despatched to

you by no later than 23 February 2010. Pending despatch of the share certificate, instruments of transfer will

be certified by Capita Registrars against the register.

19. How will the Rights Issue affect the future dividends Newbury Racecourse pays?

The Board intends to recommence paying dividends (arising from profits attributable to the Company’s non-
property activities) as soon as appropriate and as the Company’s trading activities improve.

The Board intends to return capital to Shareholders, either as dividends or as capital payments, as the

Company’s residential redevelopment plans (subject to planning permission being granted) generate cash in

excess of the Company’s requirements for its trading activities, further investment in the Racecourse business

and hotel.

If the Planned Redevelopment is undertaken, the Board intends to assess closely when any such dividends

and/or return of capital to Shareholders can be effected and the amount of such payments. The Board intends

that the Company should adopt an appropriate capital structure and should not retain any significant cash

balances in excess of its requirements as the Planned Redevelopment is progressed.

However, it is unlikely that any significant dividend will be declared or any significant return of capital

effected from profits arising from Newbury Racecourse’s property-related activities in the early phases of the

development of the Residential Development Sites.

20. I have further questions and need to discuss this with someone. Where can I go?

If you have additional questions which are specific to your individual circumstances then you should seek

your own independent financial advice by contacting your stockbroker, bank manager, solicitor, accountant,

fund manager or appropriate independent financial adviser immediately.

If you are not clear about the process for the Rights Issue you can seek guidance by contacting the

Shareholder Helpline on the numbers set out below. This helpline is available from 9.00 a.m. to 5.00 p.m. on

any business day.

Shareholder Helpline

0871 664 0321 (when dialling from inside the UK)

or +44 208 639 3399 (when dialling from outside the UK)

Calls to 0871 664 0321 are charged at 10p per minute (including VAT) from a BT landline. Other service

providers’ costs may vary. Calls to +44 208 639 3399 from outside the UK are charged at applicable

international rates. Different charges may apply to calls made from mobile telephones and calls may be

recorded and monitored randomly for security and training purposes.

For legal reasons, the Shareholder Helpline will be unable to give advice on the merits of the Rights Issue

or to provide financial, tax or investment advice.
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PART III

TERMS AND CONDITIONS OF THE RIGHTS ISSUE

1. Introduction

The Company is proposing to raise gross proceeds of approximately £6.4 million (approximately

£5.7 million net of expenses) by way of a rights issue of 1,592,167 New Shares. Subject to the fulfilment of

the conditions of the Underwriting Agreement, the New Shares will be offered by way of rights at 400 pence

per New Share, payable in full on acceptance by Qualifying Shareholders, on the basis of:

1 New Share for every 2 Existing Shares

held on the Record Date (and so in proportion for any other number of Existing Shares then held) and

otherwise on the terms and conditions as set out in this document and the Provisional Allotment Letters.

Qualifying Shareholders are holders of Ordinary Shares on the register of members of the Company at the

Record Date, with the exclusion (subject to certain exceptions) of Shareholders with a registered address or

located or resident in an Excluded Territory.

Timetable dates in this Part III have been included on the basis of the expected timetable set out on
page 11.

The Issue Price of 400 pence per New Share represents a 33.3 per cent. discount to the theoretical ex-rights

price based on the Closing Price of an Ordinary Share of 700 pence per Existing Share on 17 December

2009, the last business day prior to the date of announcement of the terms of the Rights Issue.

Qualifying Shareholders who do not take up entitlements to New Shares will have their proportionate

shareholdings in Newbury Racecourse diluted by approximately 33.3 per cent. Those Qualifying

Shareholders who take up their rights in full will, subject to fractions, have the same proportionate voting

and distribution rights as held on the Record Date.

The Nil Paid Rights (also described as New Shares, nil paid) are entitlements to acquire the New Shares

subject to payment of the Issue Price. The Fully Paid Rights are entitlements to receive the New Shares, for

which a subscription and payment has already been made.

Entitlements to New Shares will be rounded down to the next lowest whole number and fractions of New

Shares will not be allotted to Qualifying Shareholders. Such fractions will be aggregated and, if possible,

sold as soon as practicable after the commencement of dealings in the New Shares, nil paid. The net proceeds

of such sales (after deduction of expenses) will be aggregated and will ultimately accrue for the benefit of

Newbury Racecourse.

The attention of Overseas Shareholders or any person (including, without limitation, custodians,
nominees and trustees) who has a contractual or other legal obligation to forward this document into
a jurisdiction other than the UK is drawn to paragraph 2.4 of Part III of this document below. The
offer of New Shares and the Rights Issue will not be made into certain territories. New Shares will be
provisionally allotted (nil paid) to all Shareholders on the register at the Record Date. However,
subject to the provisions of paragraph 2.4 of Part III, Shareholders with a registered address in an
Excluded Territory will not be sent Provisional Allotment Letters.

Applications will be made to PLUS Markets for the New Shares (nil paid and fully paid) to be admitted to

trading on PLUS. It is expected that Admission will become effective on 14 January 2010 and that dealings

in the New Shares, nil paid, will commence on PLUS by 8.00 a.m. on that date. The New Shares and the

Existing Shares are in registered form and can only be held in certificated form.

None of the New Shares are being made available to the public other than pursuant to the Rights Issue.

PRA3 4.3

PRA3 4.7

PRA3 6.1

PRA3 4.1

PRA3 5.3.1

PRA3 5.1.2

PRA3 4.4

PRA3 5.2.1

PRA3 5.3.1

PRA3 5.2.3(a)
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The Rights Issue has been fully underwritten by the Underwriters, and is conditional, inter alia, upon:

(i) the passing of the Resolutions (without amendments) at the General Meeting;

(ii) the Underwriting Agreement having become unconditional in all respects (save for the condition

relating to Admission) and not having been terminated in accordance with its terms; and

(iii) Admission becoming effective by not later than 8.00 a.m. on 14 January 2010 (or such later date as

the Company and the Underwriters may agree).

The Underwriting Agreement is conditional upon certain matters being satisfied or not breached prior to

Admission and may be terminated by the Underwriters prior to Admission upon the occurrence of certain

specified events, in which case the Rights Issue will not proceed. A summary of certain terms and conditions

of the Underwriting Agreement is contained in paragraph 17 of Part XI (“Additional Information”) of this

document.

The Company will not proceed with the Rights Issue if the Underwriting Agreement is terminated at any time

prior to Admission and commencement of dealings in the New Shares (nil paid).

Subject, inter alia, to the conditions referred to above being satisfied (other than the condition relating to

Admission) and save as provided in paragraph 2.4 of Part III, it is intended that:

(i) Provisional Allotment Letters in respect of Nil Paid Rights will be despatched to Qualifying

Shareholders on or around 13 January 2010; and

(ii) share certificates for the New Shares will be despatched to Qualifying Shareholders by no later than

23 February 2010.

The offer will be made to Qualifying Shareholders by way of the Provisional Allotment Letter (as described

in paragraph (i) above).

The New Shares will, when issued and fully paid, rank pari passu in all respects with the Existing Shares,

including the right to receive all dividends or other distributions made, paid or declared after the date of this

document.

All documents including Provisional Allotment Letters (which constitute temporary documents of title) and

cheques and certificates posted to, by or from Qualifying Shareholders and/or their transferees or renouncees

(or their agents, as appropriate) will be posted at their own risk.

2. Action to be taken

All enquiries in relation to the Provisional Allotment Letters should be addressed to the Shareholder Helpline

on 0871 664 0321 (+44 208 639 3399 if you are calling from outside the UK) between 9.00 a.m. and

5.00 p.m. Monday to Friday (except bank holidays). Calls to 0871 664 0321 are charged at 10p per minute

(including VAT) from a BT landline. Other service providers’ costs may vary. Calls to +44 208 639 3399

from outside the UK are charged at applicable international rates. Different charges may apply to calls made

from mobile telephones and calls may be recorded and monitored randomly for security and training

purposes. For legal reasons, the Shareholder Helpline will be unable to give advice on the merits of the

Rights Issue or to provide financial, tax or investment advice.

2.1 Action to be taken by Qualifying Shareholders in relation to the Nil Paid Rights represented by
Provisional Allotment Letters

2.1.1 General

Provisional Allotment Letters are expected to be despatched to Qualifying Shareholders on or

around 13 January 2010. Each Provisional Allotment Letter will set out:

(i) the holding at the Record Date of Existing Shares on which a Qualifying Shareholder’s

entitlement to New Shares has been based;
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(ii) the aggregate number and cost of New Shares which have been provisionally allotted to

that Qualifying Shareholder;

(iii) the procedures to be followed if a Qualifying Shareholder wishes to dispose of all or part

of his entitlement; and

(iv) instructions regarding acceptance and payment, consolidation, splitting and registration

of renunciation.

On the basis that Provisional Allotment Letters are posted on 13 January 2010, and that

dealings in Nil Paid Rights commence on 14 January 2010, the latest time and date for
acceptance and payment in full will be 11.00 a.m. on 5 February 2010.

If the Rights Issue is delayed so that Provisional Allotment Letters cannot be despatched on

13 January 2010, the expected timetable, as set out on page 11 of this document, will be

adjusted accordingly and the revised dates will be set out in the Provisional Allotment Letters

and announced through a Regulated Information Service. All references in this Part III should

be read as being subject to such adjustment.

2.1.2 Procedure for acceptance and payment

(i) Qualifying Shareholders who wish to accept in full

Holders of Provisional Allotment Letters who wish to take up all of their
entitlements must return the Provisional Allotment Letter, together with a cheque or

banker’s draft in pounds sterling, made payable to Capita Registrars Limited: re

Newbury Racecourse plc – Rights Issue a/c and crossed “A/C payee only”, for the full

amount payable on acceptance, in accordance with the instructions printed on the

Provisional Allotment Letter, by post or by hand (during normal business hours only) to

Capita Registrars, Corporate Actions, The Registry, 34 Beckenham Road, Beckenham,

Kent BR3 4TU, so as to arrive as soon as possible and in any event so as to be received

by not later than 11.00 a.m. on 5 February 2010. A reply-paid envelope will be enclosed

with the Provisional Allotment Letter for this purpose and for use in the UK only. If you

post your Provisional Allotment Letter within the UK by first-class post, it is

recommended that you allow at least four days for delivery.

(ii) Qualifying Shareholders who wish to accept in part

Holders of Provisional Allotment Letters who wish to take up some but not all of
their Nil Paid Rights and wish to sell some or all of those rights which they do not
want to take up should first apply for split Provisional Allotment Letters by completing

Form X on the Provisional Allotment Letter and returning it, together with a covering

letter stating the number of split Provisional Allotment Letters required and the number

of Nil Paid Rights or Fully Paid Rights (if appropriate) to be comprised in each split

Provisional Allotment Letter, by post or by hand (during normal business hours only) to

Capita Registrars, Corporate Actions, The Registry, 34 Beckenham Road, Beckenham,

Kent BR3 4TU by 3.00 p.m. on 3 February 2010, the last date and time for splitting Nil

Paid Rights or Fully Paid Rights. The Provisional Allotment Letter will then be

cancelled and exchanged for the split Provisional Allotment Letters required. Such

holders of Provisional Allotment Letters should then deliver the split Provisional

Allotment Letter representing the rights they wish to take up together with a cheque or

banker’s draft in pounds sterling for this number of rights, payable to Capita Registrars,

Corporate Actions, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU and

crossed “A/C payee only” to arrive by 11.00 a.m. on 5 February 2010, the last date and

time for acceptance. The further split Provisional Allotment Letters (representing the

New Shares the Shareholder does not wish to take up) will be required in order to sell

those rights not being taken up.
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Alternatively, Qualifying Shareholders who wish to take up some of their rights,
without selling or transferring the remainder, should complete Form X on the

original Provisional Allotment Letter and return it, together with a covering letter

confirming the number of rights to be taken up and a cheque or banker’s draft in pounds

sterling to pay for this number of New Shares, by post or by hand (during normal

business hours only) to Capita Registrars, Corporate Actions, The Registry,

34 Beckenham Road, Beckenham, Kent BR3 4TU. In this case, the Provisional

Allotment Letter and payment must be received by Capita Registrars by 11.00 a.m. on

5 February 2010, the last date and time for acceptance.

(iii) Company’s discretion as to validity of acceptances

If payment is not received in full by 11.00 a.m. on 5 February 2010, the provisional

allotment will, subject to the below, be deemed to have been declined and will lapse. The

Company may elect, but shall not be obliged, to treat as valid Provisional Allotment

Letters and accompanying remittances for the full amount due which are received

through the post prior to 5.00 p.m. on 5 February 2010.

The Company may also (in its sole discretion) treat a Provisional Allotment Letter as

valid and binding on the person(s) by whom or on whose behalf it is lodged even if it is

not completed in accordance with the relevant instructions or is not accompanied by a

valid power of attorney where required.

The Company reserves the right to treat as invalid any acceptance or purported

acceptance of the New Shares that appears to the Company to have been executed in,

dispatched from, or that provided an address for delivery of definitive share certificates

for New Shares in, an Excluded Territory.

A Qualifying Shareholder who makes a valid acceptance and payment in accordance

with this paragraph 2.1 is deemed to request that the New Shares to which they will

become entitled be issued to them on the terms set out in this document and subject to

the Articles of Association.

(iv) Payments

All payments must be in pounds sterling and made by cheque or banker’s draft made

payable to “Capita Registrars Limited re: Newbury Racecourse plc – Rights Issue a/c”

and crossed “A/C payee only”. Cheques or banker’s drafts must be drawn on a bank or

building society or branch of a bank or building society in the UK or Channel Islands

which is either a settlement member of the Cheque and Credit Clearing Company

Limited or the CHAPS Clearing Company Limited or which has arranged for its

cheques and banker’s drafts to be cleared through the facilities provided by any of those

companies or committees and must bear the appropriate sort code in the top right-hand

corner. Cheques should be drawn on the personal account to which you have sole or joint

title to the funds. Third-party cheques will not be accepted with the exception of

building society cheques or banker’s drafts where the building society or bank has

confirmed the name of the account holder by stamping or endorsing the cheque or draft

to such effect. The account name should be the same as that shown on the application.

Post-dated cheques will not be accepted. Cheques or banker’s drafts will be presented

for payment upon receipt. The Company reserves the right to instruct Capita Registrars

to seek special clearance of cheques and banker’s drafts to allow value to be obtained for

remittances at the earliest opportunity. No interest will be paid on payments made before

they are due. It is a term of the Rights Issue that cheques shall be honoured on first

presentation and the Company may elect to treat as invalid acceptances in respect of

which cheques are not so honoured. All documents, cheques and banker’s drafts sent

through the post will be sent at the risk of the sender. Payments via CHAPS, BACS or

electronic transfer will not be accepted.
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If the New Shares have already been allotted to a Qualifying Shareholder prior to any

payment not being so honoured upon first presentation or such acceptances being treated

as invalid, the Company may (in its absolute discretion as to manner, timing and terms)

make arrangements for the sale of such New Shares on behalf of such Qualifying

Shareholders and hold the proceeds of sale (net of the Company’s reasonable estimate

of any loss it has suffered as a result of the same and of the expenses of the sale,

including, without limitation, any stamp duty or SDRT payable on the transfer of such

New Shares, and of all amounts payable by such Qualifying Shareholders pursuant to

the terms of the Rights Issue in respect of the acquisition of such New Shares) on behalf

of such Qualifying Shareholders. None of the Company or the Underwriters or any other

person shall be responsible for, or have any liability for, any loss, expense or damage

suffered by such Qualifying Shareholders as a result.

2.1.3 Money Laundering Regulations

It is a term of the Rights Issue that, to ensure compliance with the Money Laundering

Regulations, the Registrars may require, at their absolute discretion, the verification of the

identity of the person by whom or on whose behalf a Provisional Allotment Letter is lodged

with payment (which requirements are referred to below as the “verification of identity

requirements”). The person(s) (the “acceptor”) who, by lodging a Provisional Allotment Letter

with payment, as described above, accept(s) the allotment of the New Shares (the “relevant

shares”) comprised in such Provisional Allotment Letter (being the provisional allottee or, in

the case of renunciation, the person named in such Provisional Allotment Letter) shall thereby

be deemed to agree to provide the Registrars and/or the Company with such information and

other evidence as they or either of them may require to satisfy the verification of identity

requirements.

If a Provisional Allotment Letter is submitted by a United Kingdom regulated broker or

intermediary acting as agent and which is itself subject to the Money Laundering Regulations,

any verification of identity requirements are the responsibility of such broker or intermediary

and not of the Registrar. In such case, the lodging agent’s stamp should be inserted on that

Provisional Allotment Letter.

If the Registrars determine that the verification of identity requirements apply to an acceptance

of an allotment and the verification of identity requirements have not been satisfied (which the

Registrars shall in their absolute discretion determine) by 11.00 a.m. on 5 February 2010, the

Company may, in its absolute discretion, and without prejudice to any other rights of the

Company, treat the acceptance as invalid or may confirm the allotment of the relevant shares to

the acceptor but (notwithstanding any other term of the Rights Issue) such shares will not be

issued to him or registered in his name until the verification of identity requirements have been

satisfied (which the Registrars shall in their absolute discretion determine). If the acceptance is

not treated as invalid and the verification of identity requirements are not satisfied within such

period, being not less than seven days after a request for evidence of identity is despatched to

the acceptor, as the Company may in its absolute discretion allow, the Company will be entitled

to make arrangements (in its absolute discretion as to manner, timing and terms) to sell the

relevant shares (and for that purpose the Company will be expressly authorised to act as agent

of the acceptor). Any proceeds of sale (net of expenses) of the relevant shares which shall be

issued to and registered in the name of the purchaser(s) or an amount equivalent to the original

payment, whichever is the lower, will be held by the Company on trust for the acceptor, subject

to the requirements of the Money Laundering Regulations. The Registrars are entitled in their

absolute discretion to determine whether the verification of identity requirements apply to any

acceptor and whether such requirements have been satisfied. None of the Company, the

Company’s Registrars nor the Underwriters will be liable to any person for any loss suffered or

incurred as a result of the exercise of any such discretion or as a result of any sale of relevant

shares.
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Return of a Provisional Allotment Letter with the appropriate remittance will constitute
a warranty from the acceptor that the Money Laundering Regulations will not be
breached by acceptance of such remittance. If the verification of identity requirements
apply, failure to provide the necessary evidence of identity may result in your acceptance
being treated as invalid or in delays in the despatch of a receipted fully paid Provisional
Allotment Letter or a share certificate.

The verification of identity requirements will not usually apply:

(i) if the acceptor is an organisation required to comply with the Money Laundering

Directive 2005/60/EC of the European Parliament and of the EC Council of 26 October

2005 on the prevention of the use of the financial system for the purpose of money

laundering and terrorist financing; or

(ii) if the acceptor is a regulated UK broker or intermediary acting as agent and is itself

subject to the Money Laundering Regulations; or

(iii) if the acceptor (not being an acceptor who delivers his acceptance in person) makes

payment by way of a cheque drawn on an account in the name of such acceptor; or

(iv) if the aggregate subscription price for the relevant shares is less than €15,000

(approximately £13,000).

Where the verification of identity requirements apply, please note the following as this will

assist in satisfying the requirements. Satisfaction of the verification of identity

requirements may be facilitated in the following ways:

(a) if payment is made by cheque drawn on the personal account to which you have sole or

joint title to the funds or banker’s draft in pounds sterling drawn on a branch in the UK

of a bank or building society and bears a UK bank sort code number in the top right-

hand corner, the following applies. Cheques should be made payable to Capita

Registrars Limited re: Newbury Racecourse plc – Rights Issue a/c and crossed “A/C

payee only”. Third-party cheques will not be accepted with the exception of building

society cheques or banker’s drafts where the building society or bank has confirmed the

name of the account holder by stamping or endorsing the building society

cheque/banker’s draft to such effect. The account name should be the same as that shown

on the application;

(b) if the Provisional Allotment Letter is lodged with payment by an agent which is an

organisation of the kind referred to in paragraph (a) above or which is subject to anti-

money laundering regulation in a country which is a member of the Financial Action

Task Force (the non-European Union members of which are Argentina, Australia, Brazil,

Canada, Hong Kong, Iceland, Japan, Mexico, New Zealand, Norway, the Russian

Federation, Singapore, South Africa, Switzerland, Turkey, the United States of America

and, by virtue of their membership of the Gulf Co-operation Council, Bahrain, Kuwait,

Oman, Qatar, Saudi Arabia and the UAE), the agent should provide written confirmation

with the Provisional Allotment Letter that it has that status and a written assurance that

it has obtained and recorded evidence of the identity of the persons for whom it acts and

that it will on demand make such evidence available to the Registrars or the relevant

authority; or

(c) if a Provisional Allotment Letter is lodged by hand by the acceptor in person, he should

ensure that he has with him evidence of identity bearing his photograph (for example,

his passport) and evidence of his address.

In order to confirm the acceptability of any written assurance referred to in paragraph (b) above

or any other case, the acceptor should contact the Registrars.
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2.1.4 Dealings in Nil Paid Rights

Assuming the Rights Issue becomes unconditional, dealings in the Nil Paid Rights on PLUS

are expected to commence at 8.00 a.m. on 14 January 2010. A transfer of Nil Paid Rights can

be made by renunciation of the Provisional Allotment Letter in accordance with the instructions

printed on it and delivery of the letter to the transferee. The latest time and date for registration

of renunciation of Provisional Allotment Letters, nil paid, is expected to be 11.00 a.m. on

5 February 2010.

2.1.5 Dealings in Fully Paid Rights

After acceptance of the provisional allotment and payment in full in accordance with the

provisions set out in this document and the Provisional Allotment Letter, the Fully Paid

Rights may be transferred by renunciation of the relevant Provisional Allotment Letter and

delivering it, by post or by hand (during normal business hours) to Capita Registrars, by not

later than 11.00 a.m. on 5 February 2010. To do this, Qualifying Shareholders will need to have

their fully paid Provisional Allotment Letters returned to them after acceptance has been

effected by Capita Registrars. However, fully paid Provisional Allotment Letters will not be

returned to Shareholders unless their return is requested by ticking the appropriate box on the

Provisional Allotment Letter. After 6 February 2010, the New Shares will be in registered form

and transferable in the usual way (see paragraph 2.1.9 of this Part III of this document).

2.1.6 Renunciation and splitting of Provisional Allotment Letters

Qualifying Shareholders who wish to transfer all of their Nil Paid Rights or, after acceptance

of the provisional allotment and payment in full, Fully Paid Rights comprised in a Provisional

Allotment Letter may (save as required by the laws of certain overseas jurisdictions) renounce

such allotment by completing and signing Form X on the Provisional Allotment Letter (if it is

not already marked “Original Duly Renounced”) and passing the entire Provisional Allotment

Letter to their stockbroker or bank or other appropriate financial adviser or to the transferee.

Once a Provisional Allotment Letter has been renounced, the letter will become a negotiable

instrument in bearer form and the Nil Paid Rights or Fully Paid Rights (as appropriate)

comprised in the PAL may be transferred by delivery of the PAL to the transferee. The latest

time and date for registration of renunciation of Provisional Allotment Letters, fully paid, is

11.00 a.m. on 5 February 2010.

If a holder of a Provisional Allotment Letter wishes to have only some of the New Shares

registered in his name and to transfer the remainder, or wishes to transfer all the Nil Paid Rights

or (if appropriate) Fully Paid Rights but to different persons, he may have the Provisional

Allotment Letter split, for which purpose he or his agent must complete and sign Form X on

the Provisional Allotment Letter. The Provisional Allotment Letter must then be delivered by

post or by hand (during normal business hours only) to Capita Registrars, by not later than

3.00 p.m. on 3 February 2010, to be cancelled and exchanged for the split Provisional

Allotment Letters required. The number of split Provisional Allotment Letters required and the

number of Nil Paid Rights or (as appropriate) Fully Paid Rights to be comprised in each split

letter should be stated in an accompanying letter. Form X on split Provisional Allotment Letters

will be marked “Original Duly Renounced” before issue.

The Company reserves the right to refuse to register any renunciation in favour of any person

in respect of which the Company believes such renunciation may violate applicable legal or

regulatory requirements, including (without limitation) any renunciation in the name of any

person with an address outside the UK.

Alternatively, Qualifying Shareholders who wish to take up some of their rights, without

transferring the remainder should complete Form X on the original Provisional Allotment

Letter and return it, together with a covering letter confirming the number of rights to be taken

up and a cheque or banker’s draft in pounds sterling to pay for this number of New Shares, by

post or by hand (during normal business hours only) to Capita Registrars. In this case, the
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Provisional Allotment Letter and payment must be received by Capita Registrars by 11.00 a.m.

on 5 February 2010.

2.1.7 Registration in names of Qualifying Shareholders

A Qualifying Shareholder who wishes to have all the New Shares to which he is entitled

registered in his name must accept and make payment for such allotment in accordance with

the provisions set out in this document and the Provisional Allotment Letter but need take no

further action. A share certificate is expected to be sent to such Qualifying Shareholders by no

later than 23 February 2010.

2.1.8 Registration in names of persons other than Qualifying Shareholders originally entitled

In order to register Fully Paid Rights in the name of someone other than the Qualifying

Shareholders(s) originally entitled, the renouncee or his agent(s) must complete Form Y on the

Provisional Allotment Letter and deliver the entire Provisional Allotment Letter, when fully

paid, by post or by hand (during normal business hours) to Capita Registrars, by not later than

the latest time for registration of renunciations, which is expected to be 11.00 a.m. on

5 February 2010. Registration cannot be effected unless and until the New Shares comprised

in a Provisional Allotment Letter are fully paid.

The New Shares comprised in several renounced Provisional Allotment Letters may be

registered in the name of one holder (or joint holders) if Form Y on the Provisional Allotment

Letter is completed on one Provisional Allotment Letter (the “Principal Letter”) and all the

Provisional Allotment Letters are delivered in one batch. Details of each Provisional Allotment

Letter (including the Principal Letter) should be listed in the Consolidated Listing Form

adjacent to Forms X and Y of the Principal Letter and the allotment number of the Principal

Letter should be entered in the space provided on each of the other Provisional Allotment

Letters.

2.1.9 Issue of New Shares in definitive form

Definitive share certificates in respect of the New Shares are expected to be despatched by post

by 23 February 2010 at the risk of the persons entitled thereto to Qualifying Shareholders (or

their transferees who hold Fully Paid Rights in certificated form) or, in the case of joint

holdings, to the first-named Shareholders, at their registered address (unless lodging agent

details have been completed on the Provisional Allotment Letter). After despatch of the

definitive share certificates, Provisional Allotment Letters will cease to be valid for any purpose

whatsoever. Pending despatch of definitive share certificates, instruments of transfer of the

New Shares will be certified by Capita Registrars against the register.

2.2 Procedure in respect of rights not taken up and withdrawal

2.2.1 Procedure in respect of New Shares not taken up

If an entitlement to New Shares is not validly taken up by 11.00 a.m. on 5 February 2010, in

accordance with the procedure laid down for acceptance and payment, then that provisional

allotment will be deemed to have been declined and will lapse. Strata Partners will endeavour

to procure, by not later than 4.30 p.m. on the second business day after 5 February 2010,

acquirors for all of those New Shares not taken up at a price per New Share which is at least

equal to the aggregate of the Issue Price and the expenses of procuring such acquirors

(including any applicable brokerage and commissions and amounts in respect of value

added tax).

Notwithstanding the above, Strata Partners may cease to endeavour to procure any such

acquirors if, in their opinion, it is unlikely that any such acquirors can be procured at such a

price and by such a time. If and to the extent that acquirors for New Shares cannot be procured

on the basis outlined above, the relevant New Shares will be acquired by the Underwriters or

at the Issue Price pursuant to the terms of the Underwriting Agreement.
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Any premium over the aggregate of the Issue Price and the expenses of procuring acquirors

(including any applicable brokerage and commissions and amounts in respect of value added

tax) shall be received on behalf of, and be paid (subject as provided in this paragraph 2.2.1):

(i) where the Nil Paid Rights were, at the time they lapsed, represented by a Provisional

Allotment Letter, to the person whose name and address appeared on the Provisional

Allotment Letter; and

(ii) where an entitlement to New Shares was not taken up by an Overseas Shareholder, to

that Overseas Shareholder,

and Capita Registrars shall account to such persons accordingly.

New Shares for which acquirors are procured on this basis will be reallotted to the acquirors

and the aggregate of any premiums (being the amount paid by the acquirors after deducting the

Issue Price and the expenses of procuring the acquirors, including any applicable brokerage and

commissions and amounts in respect of value added tax), if any, will be paid (without interest)

to those persons entitled (as referred to above) pro rata to the relevant lapsed provisional

allotments, save that amounts of less than £5.00 per holding will not be so paid but will be

aggregated and retained by Capita Registrars for the benefit of the Company. Cheques for the

amounts due will be sent by post, at the risk of the person(s) entitled, to their registered

addresses (the registered address of the first-named holder in the case of joint holders).

Any transactions undertaken pursuant to this paragraph 2.2.1 or paragraph 2.4.1 below shall be

deemed to have been undertaken at the request of the persons entitled to the lapsed provisional

allotments or other entitlements and none of the Company or Strata Partners or any other

person procuring subscribers shall be responsible for any loss or damage (whether actual or

alleged) arising from the terms or timing of any such acquisition, any decision not to endeavour

to procure subscribers or the failure to procure acquirors on the basis so described. Strata

Partners will be entitled to retain any brokerage fees, commissions or other benefits received in

connection with these arrangements.

2.2.2 Withdrawal rights

Persons who have the right to withdraw their acceptances under section 87Q(4) of the FSMA

after a supplementary prospectus (if any) has been published and who wish to exercise such

right of withdrawal must do so by lodging a written notice of withdrawal (which shall not

include a notice sent by facsimile or any other form of electronic communication), which must

include the full name and address of the person wishing to exercise such statutory withdrawal

rights, with Capita Registrars so as to be sent no later than two business days after the date on

which the supplementary prospectus was published, withdrawal being effective as at posting of

the written notice of withdrawal. Notice of withdrawal given by any other means or which is

deposited with or sent to Capita Registrars after the expiry of such period will not constitute a

valid withdrawal. Furthermore, the Company will not permit the exercise of withdrawal rights

after payment by the relevant Shareholder of its acquisition in full and the allotment of the New

Shares to such Shareholder becoming unconditional. In such circumstances, Shareholders are

advised to consult their professional advisers.

Provisional allotments of entitlements to New Shares which are the subject of a valid

withdrawal notice will be deemed to be declined. Such entitlements to New Shares will be

subject to the provisions of paragraph 2.2.1 in this Part III of this document as if the entitlement

had not been validly taken up.

2.3 Taxation

The information contained in Part X (“Taxation”) of this document is intended only as a general guide

to the current tax position in the UK and Qualifying Shareholders should consult their own tax

advisers regarding the tax treatment of the Rights Issue in light of their own circumstances.
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Shareholders who are in any doubt as to their tax position or who are subject to tax in any other

jurisdiction should consult an appropriate professional adviser immediately.

2.4 Overseas Shareholders

This document has been approved by the FSA, being the competent authority in the UK.

Accordingly, the making of the proposed offer of New Shares to persons located or resident in, or who

are citizens of, or who have a registered address in, countries other than the UK may be affected by

the law or regulatory requirements of the relevant jurisdiction. Any Shareholder who is in any doubt

as to his position should consult an appropriate professional adviser without delay.

2.4.1 General

The making or acceptance of the proposed offer of New Shares to persons who have
registered addresses outside the UK, or who are resident in, or citizens of, countries other
than the UK, may be affected by the laws of the relevant jurisdiction. Those persons
should consult their professional advisers as to whether they require any governmental or
other consents or need to observe any other formalities to enable them to take up their
rights.

Any person (including, without limitation, custodians, nominees and trustees) outside the UK

wishing to take up rights under the Rights Issue must satisfy himself as to the full observance

of the laws of any relevant territory in connection therewith, including the obtaining of any

governmental or other consents which may be required, the compliance with other necessary

formalities and the payment of any issue, transfer or other taxes due in such territories. The

comments set out in this paragraph 2.4.1 are intended as a general guide only and any Overseas

Shareholder who is in doubt as to his position should consult his professional adviser without

delay.

Receipt of this document and/or Provisional Allotment Letter will not constitute an offer in

those jurisdictions in which it would be illegal to make an offer and, in those circumstances,

this document and/or a Provisional Allotment Letter must be treated as sent for information

only and should not be copied or redistributed.

New Shares will be provisionally allotted (nil paid) to all Shareholders on the register at the

Record Date (including those who do not constitute Qualifying Shareholders). However,

Provisional Allotment Letters will not be sent to Shareholders with registered addresses in the

Excluded Territories or their agents or intermediaries, except where the Company is satisfied

that such action would not result in the contravention of any registration or other legal

requirement in any jurisdiction.

No person receiving a copy of this document and/or a Provisional Allotment Letter in any

territory other than the UK may treat the same as constituting an invitation or offer to him nor

should he in any event use the Provisional Allotment Letter unless, in the relevant territory,

such an invitation or offer could lawfully be made to him or the Provisional Allotment Letter

could lawfully be used or dealt with without contravention of any registration or other legal

requirements. In such circumstances, this document and the Provisional Allotment Letter are to

be treated as sent for information only and should not be copied or redistributed.

Persons (including, without limitation, custodians, nominees and trustees) receiving a copy of

this document and/or a Provisional Allotment Letter should not, in connection with the Rights

Issue, distribute or send the same in or into any jurisdiction where to do so would or might

contravene local security laws or regulations. If a Provisional Allotment Letter is received by

any person in any such territory, or by his agent or nominee, he must not seek to take up the

rights referred to in the Provisional Allotment Letter or in this document or renounce the

Provisional Allotment Letter unless the Company determines that such actions would not

violate applicable legal or regulatory requirements. Any person (including, without limitation,
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custodians, nominees and trustees) who does forward this document or a Provisional Allotment

Letter into any such territories (whether pursuant to a contractual or legal obligation or

otherwise) should draw the recipient’s attention to the contents of this paragraph 2.4.1.

The Company reserves the right to treat as invalid and will not be bound to allot or issue any

New Shares in respect of any acceptance or purported acceptance of the offer of New Shares

which:

(i) appears to the Company or its agents to have been executed, effected or despatched from

an Excluded Territory; or

(ii) in the case of a Provisional Allotment Letter, provides an address for delivery of the

share certificates in an Excluded Territory or any other jurisdiction outside the UK in

which it would be unlawful to deliver such share certificates.

The attention of Overseas Shareholders with registered addresses in any of the Excluded

Territories is drawn to paragraphs 2.4.2 and 2.4.3 of Part III of this document.

Entitlements to Nil Paid Rights to which Shareholders with registered addresses in any of the

Excluded Territories would otherwise be entitled will be aggregated with entitlements to Nil

Paid Rights which have not been taken up by other Shareholders and, if possible, sold as

described in paragraph 2.2 of Part III of this document. Any premium over the aggregate of the

Issue Price and the expenses of procuring acquirers (including any applicable brokerage and

commissions and amounts of value added tax) shall be paid (without interest) to the relevant

Shareholders pro rata to the relevant lapsed provisional allotments, as soon as practicable after

receipt, save that individual amounts of less than £5.00 per holding will not be so paid but will

be aggregated and retained by Capita Registrars for the benefit of the Company. None of the

Company, Strata Partners or any other person shall be responsible or have any liability

whatsoever for any loss or damage (actual or alleged) arising from the terms or the timing of

the acquisition or the procuring of it or any failure to procure subscribers. Despite any other

provision of this document or a Provisional Allotment Letter, the Company reserves the right

to permit any Shareholder to take up rights on the terms and conditions set out in this document

as if it were a Qualifying Shareholder if the Company in its sole and absolute discretion is

satisfied that the transaction in question is exempt from or not subject to the legislation or

regulations giving rise to the restrictions in question.

Those Shareholders who wish, and are permitted, to take up their entitlement should note that

payments must be made as described in paragraph 2.1 above.

Overseas Shareholders should note that all subscription monies must be paid in pounds sterling

by cheque or banker’s draft and should be drawn on a bank in the UK, made payable to “Capita

Registrars Limited re: Newbury Racecourse plc – Rights Issue a/c” and crossed “A/C payee

only”.

2.4.2 Further representations and warranties

Qualifying Shareholders

Any person accepting and/or renouncing a Provisional Allotment Letter or requesting

registration of the New Shares comprised in this document represents and warrants to the

Company and the Underwriters that, except where proof has been provided to the Company’s

satisfaction that such person’s use of the Provisional Allotment Letter will not result in the

contravention of any applicable legal requirement in any jurisdiction (documentation for

establishing such proof being obtainable from the Company or Registrar); (a) such person is

not accepting and/or renouncing the Provisional Allotment Letter, or requesting registration of

the relevant New Shares, from within any of the Excluded Territories; (b) such person is not in

any jurisdiction in which it is unlawful to make or accept an offer to subscribe for New Shares

or to use the Provisional Allotment Letter in any manner in which such person has used or will

use it; (c) such person is not acting on a non-discretionary basis for a person located within any
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Excluded Territory or any territory referred to in (b) above at the time the instruction to accept

or renounce was given; and (d) such person is not acquiring Nil Paid Rights or Fully Paid

Rights or New Shares with a view to the offer, sale, resale, transfer, delivery or distribution,

directly or indirectly, of any such Nil Paid Rights or Fully Paid Rights or New Shares into any

Excluded Territory or any Excluded Territories or any territory referred to in (b) above. The

Company may treat as invalid any acceptance or purported acceptance of the allotment of New

Shares comprised in, or renunciation or purported renunciation of, a Provisional Allotment

Letter if it: (x) appears to the Company to have been executed in or despatched from any

Excluded Territory or otherwise in a manner which may involve a breach of the laws of any

jurisdiction or if it believes the same may violate any applicable legal or regulatory

requirement; (y) provides an address in any Excluded Territory for delivery of definitive share

certificates for New Shares (or any jurisdiction outside the UK in which it would be unlawful

to deliver such certificates); or (z) purports to exclude the warranty required by this

paragraph 2.4.2.

2.4.3 Waiver

The provisions of this paragraph 2.4 and of any other terms of the Rights Issue relating to

Overseas Shareholders may be waived, varied or modified as regards specific Shareholders(s)

or on a general basis by the Company in its absolute discretion. Subject to this, the provisions

of this paragraph 2.4 supersede any terms of the Rights Issue inconsistent herewith. References

in this paragraph 2.4 to Shareholders shall include references to the person or persons executing

a Provisional Allotment Letter and, in the event of more than one person executing a

Provisional Allotment Letter, the provisions of this paragraph 2.4 shall apply to them jointly

and to each of them.

2.5 Times and dates

The Company shall (in consultation with the Underwriters but otherwise in its discretion) be entitled

to amend the dates that Provisional Allotment Letters are despatched or dealings in Nil Paid Rights

commence or amend or extend the latest date for acceptance under the Rights Issue and all related

dates set out in this document and in such circumstances shall notify PLUS, and make an

announcement on a Regulated Information Service. In the event that such an announcement is
made, Qualifying Shareholders may not receive any further written communication in respect
of such amendment or extension of the dates included in this document.

If a supplementary prospectus is issued by the Company two or fewer business days prior to the latest

time and date for acceptance and payment in full under the Rights Issue specified in this document

(or such later date as may be agreed between the Company and the Underwriters), the latest date for

acceptance under the Rights Issue shall be extended to the date that is three business days after the

date of issue of the supplementary prospectus (and the dates and times of principal events due to take

place following such date shall be extended accordingly).

2.6 Governing law

The terms and conditions of the Rights Issue as set out in this document and the Provisional Allotment

Letter and any non-contractual obligations arising out of or in relation to the Rights Issue shall be

governed by, and construed in accordance with, English law.

2.7 Jurisdiction

The courts of England are to have exclusive jurisdiction to settle any dispute which may arise out of

or in connection with the Rights Issue, this document or the Provisional Allotment Letter (including

any dispute relating to any non-contractual obligations arising out of or in connection with them). By

accepting rights under the Rights Issue in accordance with the instruction set out in this document and

the Provisional Allotment Letter, Qualifying Shareholders irrevocably submit to the jurisdiction of the

courts of England and waive any objection to proceedings in any such court on the ground of venue

or on the ground that proceedings have been brought in an inconvenient forum.

PRA3 4.2
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PART IV

INFORMATION RELATING TO NEWBURY RACECOURSE

Overview of Newbury Racecourse and history

Newbury Racecourse owns and manages Newbury Racecourse, a freehold site of some 314 acres which is

approximately one mile from the town centre of Newbury.

The Company was formed in 1904 with the first race meeting being held in 1905, attracting some

15,000 visitors.

Newbury Racecourse attracts between 3,000 and in excess of 18,000 visitors to approximately thirty

individual race days per year. In recent years, it has secured average annual attendances of 200,000 visitors

on the approximately thirty days each year when racing is held.

The Racecourse is one of the Company’s key assets but, as a result of high fixed costs and limited annual

usage for racing, it generates limited financial returns in relation to capital employed. Given competition

from other premier racecourses, the Board has outlined a strategic vision for the Company as a vibrant and

profitable leisure business, integrated into the local community, together with the Planned Redevelopment of

the Racecourse site. Further details about the Planned Redevelopment are set out in paragraph 2 of Part I of

this document.

Newbury Racecourse’s operating businesses are (1) the racing business, (2) an in-house catering business,

(3) a conference and events business, (4) a children’s nursery and (5) a golf course.

Newbury Racecourse’s operations are based in the UK, with almost all of its activities taking place at the

Racecourse on the outskirts of Newbury. The Company has its head office in Newbury at the Racecourse.

The Racecourse employed 74 full time staff as at 31 December 2008, with additional people employed on a

part-time basis on racedays.

Newbury Racecourse’s financial performance is summarised in the table below for the three financial years

ended 31 December 2008, 2007 and 2006:

Key Financial Information

Financial years ended 31 December
2008 2007 2006

(£’000) (£’000) (£’000)

Turnover 10,997(1) 7,514 6,806

Gross profit 1,673 1,484 1,126

Operating loss before exceptional items (664) (55) (541)1

Operating profit/(loss) 258 (1,938) (2,797)

Profit/(loss) on ordinary activities before interest 258 (1,938) (2,504)

Loss on ordinary activities before taxation (96) (2,249) (2,635)

Notes:

(1) As restated 2007 for capital credits.

Current trading and prospects

Weak economic conditions which started in 2008 have created a challenging trading environment for the

Company, especially in the conference, events and corporate hospitality markets. Newbury Racecourse has

sought to address the impact of these weak trading conditions through a focus on leisure markets and tight

control over costs.

61



For the ten months ended 31 October 2009, Newbury Racecourse achieved revenues of approximately

£8.0 million. This compares to £8.1 million for the corresponding period in the prior financial year. In

particular:

• revenues from racing were up 2.4 per cent. (£150,000) on the same period in the previous year,

primarily as a result of the ‘Party in the Paddock’ events; and

• a 20.8 per cent. reduction in corporate hospitality revenues was offset by increases in gate, public

catering, media and sponsorship revenues.

The Winter Festival, held from 26 to 28 November 2009, was successful and conference and event revenues

for November 2009 were in line with budget.

On 17 December 2009, the Company announced that it had signed a new long term agreement with TurfTV

to supply live horseracing pictures from Newbury Racecourse to licensed betting shops in the United

Kingdom and Ireland. The Directors expect that this media rights contract will generate revenues for the

Company in the order of £9.0 million over the course of its five year term starting from 1 April 2013. The

Board believes that this will be significantly greater than the expected £6.0 million of revenues receivable by

the Company over the course of the current six year media rights deal with TurfTV.

Long term strategy

The long term strategy of Newbury Racecourse has four key elements:

(i) to redevelop the Racecourse and transform it into a leisure, entertainment and events business with the

Racecourse as its core asset;

(ii) to enhance the profitability of racing operations by hosting major events;

(iii) to develop trading activities on non-racing days; and

(iv) to release value from the freehold property through, in particular, carefully planned, appropriate

residential redevelopment of the surplus land on the site.

The Board believes that the Planned Redevelopment will support and enhance the long term trading

operations of the Racecourse, uphold the racing heritage and traditions of Newbury Racecourse and release

value from the freehold property for Newbury Racecourse Shareholders.

Details relating to the Planned Redevelopment are set out in paragraph 2 of Part I of this document.

Health and safety

Newbury Racecourse has developed a number of health and safety policies, which are implemented on the

Company’s premises.

Insurance

Newbury Racecourse maintains policies of insurance in respect of the major risks associated with its

operations, in particular damage to its properties, injuries to its employees or members of the public, claims

arising from motor accidents involving its vehicles, and loss of revenue on certain race days due to adverse

weather conditions, national mourning and acts of terrorism.

PRA1 13
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PART V

OPERATING AND FINANCIAL REVIEW OF NEWBURY
RACECOURSE

The following discussion should be read in conjunction with “Important Information” and Newbury
Racecourse’s historical consolidated financial information, including the notes thereto, set out in Part VI
(“Financial Information Relating to Newbury Racecourse”) of this document which can be found on pages
75 to 108.

The following discussion contains certain forward-looking statements that involve risks and uncertainties.
Newbury Racecourse’s actual results could differ materially from those anticipated in these forward-looking
statements as a result of certain factors including, but not limited to, those discussed in “Risk Factors” and
“Important Information”. Except where otherwise indicated, the information in respect of the Company in
this Part V is presented in Sterling and in accordance with UK GAAP.

Overview

Newbury Racecourse owns and manages Newbury Racecourse, a site of some 314 acres which is

approximately one mile from the town centre of Newbury. Newbury Racecourse’s operating businesses are

(1) the racing business, (2) an in-house catering business, (3) a conference and events business, (4) a

children’s nursery and (5) a golf course. Items (1) to (3) are referred to as the “Trading” segment in the

historical financial information of Newbury Racecourse (see section B of Part VI of this document on pages

77 to 100).

The Company is also seeking to develop its property assets, with the intention of supporting and enhancing

the long term trading operations of the Racecourse, upholding the racing heritage and traditions of Newbury

Racecourse and releasing value from the freehold property for Newbury Racecourse Shareholders.

The Company’s accounts for the financial years ended 31 December 2008, 2007 and 2006 are set out on

pages 77 to 100 of this document.

Principal factors affecting the Company’s results of operations

Race day attendance

The racing and race day catering businesses are sensitive to the number of visitors that attend race days,

which are spread throughout the year. Visitor attendance depends on many factors, not limited to weather

conditions, the prevailing economic climate, type of racing events being held and marketing associated with

specific races.

The Company has looked to broaden its appeal and bring visitors to events who might not otherwise consider

attending racing. As an example, a recent series of events called ‘Party in the Paddock’ has resulted in

increased attendance on race days by combining racing with an evening concert. Themed events such as an

Armed Forces Day and the Dubai Summer Festival have also been successful. As an example, this year the

Simply Red ‘Party in the Paddock’ event resulted in a modern-day record attendance of 25,210 visitors and

gate income of £465,000 (2008: £279,000), a 67 per cent. increase compared to the equivalent fixture in the

previous year. Despite this success, outside factors, such as weather conditions, remain impossible to predict,

in some cases leading to ‘last minute’ cancellation of racing.

Abandonment of racing

A significant proportion of Newbury Racecourse’s business is dependent on racing events taking place

throughout the year. Abandonment of race days due to adverse weather, disease, terrorism, industry

shutdown or other reasons may adversely affect Newbury Racecourse’s business.
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Newbury Racecourse mitigates the effect of race day abandonment by insuring certain key race days for

certain risks and by the innovative practice of covering the racetrack to protect it from frost. The cost of

insurance does not make it cost effective to insure each and every race day. Newbury Racecourse is not

insured for disease (human or animal) and industry shutdown.

Longer term shutdown due to disease, terrorism, industry shutdown, substantial property damage or other

reasons, which may not be insured, could have an adverse effect on the racing business.

Media rights

Media income is an important part of the Company’s business as it has a high gross margin. The Company’s

financial results are sensitive to the success of this part of the business. The administration of Setanta, which

occurred in June 2009, has resulted in lower than expected revenues for the Company from Racecourse

Media Group Ltd.

Market conditions

Weak economic conditions which started in 2008 have created a challenging trading environment for the

Company, especially in the conference, events, corporate hospitality and sponsorship markets, where the

Company has experienced a substantial decline in revenue in 2009 compared to 2008 (see also paragraph 8

of Part I “Current trading and prospects” of this document).

Property development

Consultancy fees have been incurred in connection with the preparations for the Planned Redevelopment

which have only partially been offset by exceptional revenue received from DWH, Newbury Racecourse’s

joint venture partner for the Planned Redevelopment. Newbury Racecourse incurs ongoing property

operating costs managing the DWH Contract.

Operating costs

With up to 25,210 visitors on site for particular racedays, a fully operational Racecourse, associated

infrastructure and supporting services are critical elements of the Company’s business. The costs associated

with such infrastructure include employee costs, maintenance of buildings, upkeep and maintenance of the

race track and landscape, utility costs and advisor fees. Such operating costs are generally non-discretionary

in nature (for example, staffing levels may be set by legislative requirements) and the upkeep of the

Racecourse is critical for the Company to host major racing events. Unforeseen increases in these costs do

not necessarily drive additional revenues and as a result can affect the operating performance.

Financing costs

The Company incurs finance costs, specifically interest and bank arrangement fees, to finance its ongoing

operations and preparations for the Planned Redevelopment. Changes in market conditions can affect the

availability of financing and the appetite of financial institutions for debt instruments, potentially resulting

in such finance not being available or only being available on unattractive commercial terms.

Bid defence

On 14 November 2007 GPG made an offer to acquire the shares of the Company which it did not already

own. This offer was subsequently rejected by Shareholders, but the Company incurred significant costs in

defending such offer and the subsequent requisitioning of a general meeting of Shareholders by GPG

in March 2008.

Description of certain income statement line items

Turnover

Turnover, which arises solely in the United Kingdom, represents admissions to the Racecourse, catering,

hospitality sales, sponsorship, annual membership fees and all income from the provision of services for race

meetings including media licence fee income, net of value added tax where applicable. It also includes
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income from conference and events, the golf club and fees for the Rocking Horse Nursery net of value added

tax where applicable.

Race day income, including licence fee income and sponsorship, is recognised on the relevant race day and

membership income is recognised over the period of the membership. In 2008 the Directors considered the

classification of sponsorship income and decided that it would be more appropriate to disclose these amounts

as revenue. The impact of changing this disclosure is a £1,100,000 increase to turnover and cost of sales in

the financial year ended 31 December 2008 (2007: £1,100,000). The comparatives have been restated to

reflect this change of classification. Other income streams are also recognised over the period to which they

relate, for example, conference income is recognised on the day of the conference and nursery income is

recognised as the child attends the nursery.

Turnover is measured at the fair value of consideration received or receivable for goods and services

provided in the normal course of business, net of discounts and value added tax.

Cost of sales

Cost of sales consists of food and liquor purchases, staffing costs, subcontractor and other race days costs,

prize money costs, establishment costs, utility costs and depreciation.

Administrative expenses

Administrative expenses are expenses related to the administration of the Company. Administration expenses

consist primarily of: wages and salary costs; IT costs; telephone, print, post and stationery costs; marketing,

promotional expenditure and professional fees.

Other operating income

Other operating income consists of the hire of land and buildings, masterplanning fees recharged to

development partners and other items.

Financing income and costs

Financing income consists of interest on bank deposits. Financing costs consist of: interest on bank

borrowings (bank loans and overdrafts), amortised bank arrangement fees and interest on finance leases.

Exceptional items

The separate reporting of non-recurring exceptional items gives an indication of the Company’s underlying

performance. Exceptional items are those items of income and expenditure that by reference to the Company

are material in size and unusual in nature or incidence and that, in the judgement of the Board, should be

disclosed separately to help with a proper understanding of the Company’s financial performance and

comparability of financial performance between periods.

Results of Operations

Comparison of financial years ended 31 December 2008, 2007 and 2006

A comparison of the financial years ended 31 December 2008, 2007 and 2006 is shown on pages 77 to 100

of this document.

Turnover

In the financial year ended 31 December 2008, the move to an in-house catering business was the main driver

behind the increase in turnover to £11.0 million (2007: £7.5 million; 2006: £6.8 million). Turnover from the

nursery business remained broadly flat at £0.6 million (2007: £0.6 million; 2006: £0.6 million). Turnover

from the golf business remained broadly flat at £0.2 million (2007: £0.2 million; 2006: £0.2 million).
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Cost of sales

In the financial year ended 31 December 2008, cost of sales increased by 55 per cent. to £9.3 million (2007:

£6.0 million; 2006: £5.7 million) as a result of the impact of the move to an in-house catering business.

Gross profit

In the financial year ended 31 December 2008, gross profit increased by 13 per cent. to £1.7 million (2007:

£1.5 million; 2006: £1.1 million), the increase being due to bringing the catering business in-house.

Administrative expenses

In the financial year ended 31 December 2008, administrative expenses decreased by 13 per cent. to

£3.0 million (2007: £3.5 million; 2006: £4.0 million). Excluding exceptional items, administrative expenses

increased as a result of an increase in overheads to support the in-house catering business.

Exceptional Items

Exceptional items for the financial years ended 31 December 2008, 2007 and 2006 are set out on pages 86

to 87 of this document.

Cost of sales

The Horserace Betting Levy Board (“HBLB”) provides revenue grants to racecourses to support the holding

of race meetings. These revenue grants can be waived by racecourses and transferred to ‘capital credit

grants’. Such capital credit grants may be claimed by racecourses, at the HBLB’s discretion, against

expenditure on approved capital projects. No capital credit grants have been waived by the Company in 2008

(2007: £407,000, 2006: £502,000) and these are included as an exceptional operating cost. No capital credit

grants have been claimed against expenditure on capital projects during 2008 (2007: £407,000, 2006:

£502,000) and these are included within deferred capital grants. Deferred capital grants are not repayable

and are released to the profit and loss account over the life of the asset to which they relate.

Masterplanning fees – operating income

Following the exchange of contracts with DWH for the Planned Redevelopment of the Company’s surplus

land assets, DWH was recharged £1.5 million in respect of the masterplanning fees incurred to date by the

Company. This receipt is shown as exceptional operating income in the financial year to December 2008.

Masterplanning fees – expenses

Consultants’ fees have been incurred in connection with the masterplanning. Where the costs related to the

design of the racecourse infrastructure or the new bridge access then the fees have been capitalised and

included within Freehold Land and Buildings within Tangible Fixed Assets; these costs will not be

depreciated until they are brought into use. Fees relating to the planning strategy and application, feasibility

studies and public relations strategy have been written off to the profit and loss account as exceptional

administrative expenses of £12,000 in 2008 (2007: £813,000, 2006: £1,754,000). Under the Development

Contract with DWH, DWH bears the costs of pursuing the outline planning application in respect of the

Planned Redevelopment. The ongoing costs to the Company of managing the Development Contract are

treated as property operating costs.

Bid defence

On 14 November 2007 GPG made an offer to acquire the shares of the Company which it did not already

own. This offer was subsequently rejected by Shareholders, but the Company incurred significant costs in

defending such offer and the subsequent requisitioning of a general meeting of Shareholders by GPG

in March 2008. The balance of the professional fees related to the defence and the general meeting

requisitioned by GPG of £271,000 were charged to the profit and loss account in the financial year ended

31 December 2008 (2007: £552,000, 2006: £nil).
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Catering start-up

In 2007 the Board decided to take the provision of catering services at the Racecourse in-house from

1 January 2008. Exceptional costs of £26,000 were incurred as part of the set up of this new business in the

financial year ended 31 December 2008 (2007: £111,000, 2006: £nil).

Personnel expenses

All of the 140,000 share options were exercised in the financial year ended 31 December 2008 resulting in

exceptional National Insurance and PAYE charges for the Company. In addition, a payment covering Mark

Kershaw’s notice period was made (see also note 5 of the historical financial information of Newbury

Racecourse contained in Section B of Part VI of this document).

Fixed assets

A non-operating profit on disposal of fixed assets of £nil (2007: £nil, 2006: £293,000) arose in the financial

year ended 31 December 2008 as the result of a settlement due to the Company in respect of the disposal of

land to the south of the Racecourse in 2003.

Profit/(loss) on ordinary activities before interest

In the financial year ended 31 December 2008, Newbury Racecourse achieved a profit on ordinary activities

before interest and tax of £258,000 (2007: loss of £1.9 million; 2006: loss of £2.5 million).

Finance income and cost

In the financial year ended 31 December 2008, interest receivable increased to £59,000 (2007: nil; 2006:

£1,000). During the same period, interest payable increased by 33 per cent. to £413,000 (2007: £311,000;

2006: £132,000) due to the loans taken out to finance the preparations for the Planned Redevelopment and

to fund the bid defence.

Taxation

In the financial year ended 31 December 2008, Newbury Racecourse benefitted from a tax credit of £433,000

(2007: £178,000; 2006: £78,000). Further details can be found in note 8 of the historical financial

information of Newbury Racecourse contained in Section B of Part VI of this document.

Profit/(loss) for the financial year

In the financial year ended 31 December 2008, the profit for the financial year increased to £337,000 (2007:

loss of £2.1 million; 2006: loss of £2.6 million).

Cash flows, liquidity and capital resources

Cash flows

The tables on pages 80 to 82 shows information extracted from the Company’s cash flow statements for the

financial years ended 31 December 2008, 2007 and 2006.

In the financial year ended 31 December 2008, depreciation charges for the financial year increased to

£1.0 million (2007: £0.9 million; 2006: £0.9 million).

In the financial year ended 31 December 2008, debtors and prepayments for the financial year increased by

£105,000 (2007: decrease of £107,000; 2006: decrease of £10,000) as a result of timing differences on media

rights licence fees and VAT on masterplanning fees.

In the financial year ended 31 December 2008, creditors and accruals for the financial year decreased by

£953,000 (2007: increase of £375,000; 2006: increase of £824,000) due to a reduction in masterplanning and

bid defence creditors.

In the financial year ended 31 December 2008, net cash outflow from operating activities for the financial

year was £27,000 (2007: £601,000; 2006: £1.1 million).
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In the financial year ended 31 December 2008, net cash outflow from returns on investments and servicing

of finance for the financial year was £366,000 (2007: £323,000; 2006: £67,000) as a result of interest charges

on property loans.

In the financial year ended 31 December 2008, capital expenditure for the financial year was £1.0 million

(2007: £0.5 million; 2006: £0.7 million). The increased capital expenditure was principally a result of the

catering operation being brought in-house.

In the financial years ended 31 December 2008 and 2007, no dividends were paid (2006: £152,000). Further

information on the Company’s dividend policy is set out in paragraph 9 of Part I of this document.

In the financial year ended 31 December 2008, net cash outflow before financing for the financial year was

£1.4 million (2007: £1.4 million; 2006: £2.1 million).

In the financial year ended 31 December 2008, net cash inflow from financing for the financial year was

£1.9 million (2007: £3.1 million; 2006: £1.6 million) as a result of loans to finance preparations for the

Planned Redevelopment, the bid defence and the issue of Ordinary Shares.

In the financial year ended 31 December 2008, there was an increase in cash for the financial year of

£502,000 (2007: £1.7 million; 2006: reduction of £539,000).

In the six month period ended 30 June 2009 there was a net cash outflow from operating activities of

£131,000 against a net cash inflow of £715,000 in the corresponding period of the prior year. This arose

principally due to a higher operating loss of £614,000 in the six month period ended 30 June 2009 against a

profit of £240,000 in the corresponding period of the prior year.

In the six month period ended 30 June 2009 the cash outflow to acquire tangible fixed assets was £67,000

against a significantly higher cash outflow in the corresponding period of the prior year of £836,000.

However, in the six month period ended 30 June 2009, the net cash outflow before financing and

management of liquid resources was £312,000 which was very similar to the level in the corresponding

period in the prior year of £324,000

Comparison of the 10 month period ended 31 October 2009 and 2008

For the ten months ended 31 October 2009, Newbury Racecourse achieved revenues of approximately

£8.0 million. This compares to £8.1 million for the corresponding period in the prior financial year. In

particular,

• revenues from racing were up 2.4 per cent. (£150,000) on the same period in the previous year,

primarily as a result of the ‘Party in the Paddock’ events; and

• a 20.8 per cent. reduction in corporate hospitality revenues was offset by increases in gate, public

catering, media and sponsorship revenues,

The Winter Festival, held from 26 to 28 November 2009, was successful and conference and event revenues

for November 2009 were in line with budget.

Debt liquidity management

Facilities

The Company’s principal sources of liquidity are the finance facilities detailed below. However, cash inflows

from its operating activities are also an important source of liquidity.

The Company has entered into a facility agreement dated 7 April 2009 (the “Facility Agreement”) with AIB

under which the Company has been granted the following facilities:

(a) £4,866,000 term loan for the purpose of funding working capital requirements, refinancing an HSBC

overdraft, paying for professional fees and to fund interest roll up. Interest is rolled up until the loan
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is fully utilised after which it will be payable at the rate of LIBOR plus 2.5 per cent. An exit fee of

1 per cent. of the outstanding balance is payable in the event that any amount of the term loan is

prepaid or if not prepaid at the maturity date, whichever event occurs first.

(b) £750,000 term loan the purpose of which is to fully refinance borrowings from HSBC in relation to

Pigeon Farm, an adjacent property to the Racecourse site. Interest is payable quarterly at the rate of

LIBOR plus 3 per cent.

(c) £1,706,000 term loan to fund initial planning costs associated with the Planned Redevelopment

(before the Company entered the Development Contract) and to fund interest roll up. Interest is rolled

up until the loan is fully utilised after which it will be payable quarterly at the rate of LIBOR plus

2.5 per cent. An exit fee of 1 per cent. of the outstanding balance is payable in the event that any

amount of the term loan is prepaid or if not prepaid at the maturity date, whichever event occurs first.

(d) £573,227 term loan to fund the purchase of new kitchen facilities at the Racecourse when the catering

operations were taken in-house in Spring 2008. Interest is to be paid quarterly at the rate of LIBOR

plus 3 per cent.

(e) £1,000,000 term loan the purpose of which is to fund fees for the design work relating to the

racecourse enhancement works, ongoing property costs and a contingency fund. Interest is to be paid

quarterly at the rate of LIBOR plus 3 per cent. An arrangement fee of £10,000 was payable upon

execution of the Facility Agreement.

(f) £750,000 overdraft the purpose of which is to meet short term irregular and seasonal working capital

requirements. Interest is payable at AIB’s base rate plus 3 per cent.

As at 31 October 2009, £750,000 was undrawn under the Company’s overdraft facility. There has been no

material change in the Company’s liquidity position since 31 October 2009.

Under the Facility Agreement, the term loans referred to in paragraphs (a), (c) and (e) above are subject to a

bullet repayment on 31 March 2011; the term loan referred to in paragraph (b) above is subject to a bullet

repayment on 31 December 2012 and the term loan referred to in paragraph (d) above is subject to quarterly

repayments of £41,000 with the balance due on 31 December 2012. The overdraft loan referred to in

paragraph (f) above is repayable on demand. On 17 November 2009, the Company signed an agreement with

AIB to extend the deadline for the bullet repayment for the term loans referred to in paragraphs (a), (c) and

(e) above to 30 June 2011.

The Company subsequently entered into a facility agreement dated 10 December 2009 (the “Updated

Facility Agreement”) with AIB under which the Company, conditional on the Company receiving the net

proceeds of the Rights Issue in full, has been granted the following facilities:

(g) £1,800,000 revolving credit facility to fund general working capital requirements and irregular and

seasonal working capital cycle and any residual balance from historic loans.

(h) £1,500,000 revolving credit facility to fund racecourse enhancement works, working capital

requirements, and ongoing property costs. This facility will only be available once planning

permission is granted following approval of matters reserved by an outline planning permission in

respect of the Planned Redevelopment.

(i) £1,000,000 revolving credit facility the purpose of which is to fund fees for the detailed design work

relating to the racecourse enhancement works, ongoing property costs and a contingency fund.

Interest on the three revolving credit facilities referred to in paragraphs (g), (h) and (i) above is to be paid

quarterly at AIB’s managed LIBOR rate plus 3 per cent. A non-utilisation fee of 1.5 per cent. per annum is

charged quarterly on any unutilised amount of such revolving credit facilities.

On the Updated Facility Agreement becoming unconditional:
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(i) the term loans referred to in paragraphs (a) and (c) above will be repaid in full from the estimated net

proceeds of the Rights Issue;

(ii) the term loan facility referred to in paragraph (e) above will be cancelled and replaced by the

revolving credit facility referred to in paragraph (g) above; and

(iii) the term loans referred to in paragraphs (b) and (d) above will roll into and become part of the Updated

Facility on the same terms as are currently in place.

More information on the Facility Agreement and Updated Facility Agreement is set out in paragraphs 17.2

and 17.3 of Part XI (“Additional Information”) of this document.

Facilities – HBLB

Under an agreement dated 31 March 2004 the Horserace Betting Levy Board (“HBLB”) granted the Group

an interest free loan of £1,000,000 repayable between 2004 and 2008 for the refurbishment of the Hampshire

stand.

Under an agreement dated 23 December 2004 HBLB granted the Group an interest free loan of £3,000,000

repayable between 2006 and 2013 for the construction of the new access. £1,800,000 remained to be drawn

down and was contingent on the commencement of the construction of the access. The access construction

will now be undertaken by DWH and the Company has confirmed to HBLB that this sum will not be drawn

down. The loans are secured by a first charge over the Group’s freehold property subject to a Deed of Priority

dated 17 December 2007 between the HBLB, AIB and HSBC Bank plc.

Indebtedness Repayment Obligations

There are various repayments of indebtedness under the Facility Agreement and certain finance leases and a

loan from the HBLB falling due in the next 12 months from the date of this document which amount, in

aggregate, to some £0.5 million. The Company intends to use its Facility Agreement together with cash

inflows from the Company’s operating activities as its sources of liquidity to fund indebtedness repayment

obligations and capital commitments in the 12 month period from the date of this document (or the Updated

Facility Agreement upon the Company receiving the net proceeds of the Rights Issue in full).

In addition, as at 31 October 2009, the Company had approximately £6.1 million of indebtedness outstanding

and drawn down under the Facility Agreement, which must be repaid in full together with further accrued

interest thereon on 30 June 2011. It is intended that the estimated net proceeds arising from the Rights Issue

of £5.7 million are used to reduce the Company’s indebtedness. Conditional upon receiving the net proceeds

of the Rights Issue in full, the Company has agreed with AIB a new facility agreement under which certain

revolving credit facilities are available to the Company (the “Updated Facility Agreement”). In particular,

under the Updated Facility Agreement there is a revolving credit facility for general working capital purposes

up to a maximum amount of £1.8 million committed until 31 December 2011.

Net debt

Set out in the table below is the net debt of the Company as at 31 October 2009 and 31 December 2008, 2007

and 2006, respectively.

As at As at As at As at
31 October 31 December Movement in 31 December Movement in 31 December

£m 2009 2008 2008 2007 2007 2006

Net debt (7.3) (7.8) (0.9) (6.9) (1.9) (5.0)

As at 31 October 2009 the Company had net debt of £7.3 million.

Gearing (net debt divided by shareholders’ equity) was 63.0 per cent., 61.2 per cent. and 37.2 per cent. as at

31 December 2008, 2007 and 2006, respectively.
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The Company’s borrowing levels are impacted by the timing of receipts and payments during the month

(particularly in relation to payroll) together with other factors such as quarterly payments of corporation tax

and VAT.

Banking covenants

Newbury Racecourse’s borrowings are subject to covenants set by its lender. For summaries of these

agreements, see paragraphs 17.2 and 17.3 of Part XI (“Additional Information”) of this document.

The financial covenants are set out in the Facility Agreement and Updated Facility Agreement. The financial

covenants require the Company to ensure that (i) EBITDA (as defined in the Facility Agreement and Updated

Facility Agreement) versus interest paid on all indebtedness under the Facility Agreement and Updated

Facility Agreement (on a 12 month rolling basis) shall not be less than 2:1 and for the purpose of the

covenant calculation no historic rolled-up interest relating to the term loans referred to in paragraphs (a) and

(c) above or interest relating to the revolving credit facilities referred to in paragraphs (g) and (h) above are

to be included and (ii) the minimum Tangible Net Worth (as defined in the Facility Agreement and Updated

Facility Agreement and including any deferred capital grants) shall not be less than £10,000,000, tested

annually on receipt of audited accounts.

Compliance with the EBITDA covenant is tested quarterly based on 12 months’ rolling management

accounts.

Compliance with the Tangible Net Worth covenant is tested annually based on the Company’s audited

accounts.

In addition to these financial covenants, the financing agreements with AIB include general and financial

information covenants, as well as potential events of default. As at the date of this document, there have been

no breaches of such financial covenants and Newbury Racecourse has complied in all other respects with the

terms of its financing agreements.

Interest rate swap

The Company entered into an interest swap agreement with AIB on 24 April 2009 to pay fixed rate interest

of 2.215 per cent. on a proportion of its indebtedness outstanding with AIB that had been subject to interest

at variable rates. From 30 June 2009 the sum covered under the swap agreement was approximately

£7,200,000 reducing quarterly by approximately £40,000 until 31 March 2010. From 1 April 2010 the sum

covered under the swap agreement is reduced to £3,500,000 reducing quarterly by approximately £20,000

until March 2011. The Company is liable for any potential break costs in the event this swap agreement is

terminated earlier than the relevant maturity date.

Shareholders’ equity

The combined reconciliation of movements in shareholders’ funds and the statement of movement on

reserves can be found in paragraph 19 of Section B Part VI of this document.

Total equity as at 31 December 2008 was £12.5 million. The increase of £1.1 million compared to

31 December 2007 was the result of retained profits for the year (£337,000), as well as actuarial gains and

associated deferred tax (£66,000) and cash proceeds from share options exercised (£704,000).

Total equity as at 31 December 2007 was £11.4 million. The decrease of £2.1 million compared to

31 December 2006 was predominantly the result of losses for the year of £2.1 million.

Total equity as at 31 December 2006 was £13.4 million.

Critical judgements and key sources of estimation and uncertainty

The preparation of financial statements requires the Board to make estimates and assumptions about future

events that affect the reported amounts of assets and liabilities and disclosure of contingent assets and

liabilities. Future events and their effects cannot be determined with absolute certainty. Therefore, the
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determination of estimates requires the exercise of judgement based on various assumptions and other factors

such as historical experience and current and expected economic conditions. The Board constantly re-

evaluates these significant factors and makes adjustments where facts and circumstances dictate. The Board

believes that the following accounting policies are critical due to the degree of estimation required and/or the

potential material impact they may have on the Company’s financial position and performance

Tax legislation

Newbury Racecourse is subject to the tax legislation of the United Kingdom. These laws are complex and

subject to different interpretations by taxpayers and tax authorities. When establishing tax provisions, the

Board makes a number of judgements and interpretations about the application and interaction of these laws.

Changes in these tax laws or in their interpretation could impact the Company’s effective tax rate and the

results of operations in a given period.

The process of estimating Newbury Racecourse’s tax position requires an assessment of temporary

differences resulting from differing treatment of items for tax and accounting purposes. These differences

result in the recognition of deferred tax assets and liabilities. Deferred tax assets are included within the

balance sheet to the extent that it is believed they are recoverable.

In recognising deferred tax assets, the Company considers profit forecasts, including the effect of exchange

rate fluctuations on sales and external market conditions.

The Board’s judgement is required in determining the provisions for corporation tax, deferred tax assets and

liabilities. Deferred tax assets have been recognised where the Board believes there are sufficient taxable

temporary differences or convincing other evidence that sufficient taxable profit will be available in future

to realise deferred tax assets. Although the deferred tax assets which have been recognised are considered

realisable, actual amounts could be reduced if future taxable income is lower than expected. This could

materially affect the Company’s reported net income and financial position.

Pension liabilities

Newbury Racecourse has chosen to adopt assumptions that the Board believes are in line with the median

for UK companies. If the future return on equities is lower than anticipated, or if the difference between

actual inflation and the actual increase in pensionable salaries is greater than that assumed then the pension

deficit would be greater than that stated in the balance sheet as at 31 December 2008. More information can

be found in paragraph 15 of Part XI (“Pension benefits”) of this document.

Quantitative and qualitative disclosures about market risk

Financial risk management

Financial risk management is an integral part of the way the Company is managed. In the course of its

business, the Company is exposed primarily to liquidity risk, interest rate risk, credit risk, capital risk and

tax risk. The overall aim of the Company’s financial risk management policies is to minimise potential

adverse effects on financial performance and net assets. The Company manages the principal financial risks

within policies and operating parameters approved by the Board and does not enter into speculative

transactions.

The Company uses derivative financial instruments to reduce exposure to interest rate movements. The

Company does not hold or issue derivative financial instruments for speculative purposes. The Company has

an interest rate cap. Interest income arising under that cap is recognised by reducing the interest payable on

the underlying debt.

Liquidity risk and management

In order to maintain liquidity to ensure that sufficient funds are available for both ongoing operations and in

connection with the Planned Redevelopment, the company uses a mixture of long term and short term debt

finance which is secured on the property assets of the Company. The Board regularly review the debt

facilities available to the Company to ensure that there is sufficient working capital available. The
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Company’s principal borrowing facilities are provided by AIB. The quantum of committed borrowing

facilities available to the Company is reviewed regularly and is designed to exceed, comfortably, forecast

gross debt levels.

Cashflow risk

The main cashflow risks are the vulnerability of race meetings to abandonment due to adverse weather

conditions and revenues from conference and events. The innovative practice of covering the racetrack to

protect it from frost and investment in improved drainage, as well as insuring key racedays, mitigates the risk

of racedays having to be abandoned. Regular review of the variable costs relating to the conference business

reduces the impact of any decline in conference revenues.

On 10 December 2009, the Company secured a new facility with AIB, the Updated Facility Agreement, to

provide for the Company’s finance needs up to and including 31 December 2011 (see paragraph 17.3 of

Part XI (“Additional Information”) of this document).

Interest rate risk sensitivity

The company manages its exposure to interest rates through an appropriate mixture of interest rate caps and

swaps. More information is set out on page 71 of this document under the sub-heading ‘Interest Rate Swap’.

Credit risk financing

The Group’s principal financial assets are trade and other receivables. The Group’s credit risk is primarily

attributable to its trade receivables. The amounts in the balance sheet are net of allowances for doubtful

receivables. Payment is required in advance for ticket, hospitality, sponsorship, and conference and event

sales thereby reducing the risk of bad debts.

Capital risk

Newbury Racecourse manages its capital risk by ensuring that it has a capital structure appropriate to the

ongoing needs of the business while remaining within the covenant limits that apply to its banking

arrangements. The capital structure of the Company consists of debt, which includes the borrowings

disclosed above under the heading “Debt liquidity management”, cash and cash equivalents and equity

attributable to Shareholders, comprising issued capital, reserves and retained earnings.

The capital structure is formally reviewed by the Board as part of its annual strategy review, but it is kept

under review by the Financial Controller and Managing Directors throughout the year. As necessary, the

Board intends to rebalance its capital structure through raising or repaying debt, issuing equity or paying

dividends.

Tax risk

The Company seeks to manage its tax affairs efficiently whilst at the same time complying with the relevant

laws and disclosure obligations placed upon it. However, the complexity of tax legislation means that there

will always be an element of uncertainty when determining the Company’s tax liabilities.

To minimise compliance risk, the Company takes external professional advice when making judgements

about the amount of tax to be paid and the level of provisions required.

Future tax charges and payments could be affected by changes in legislation and accounting standards

beyond the control of Newbury Racecourse.

Price risk

The Company operates within the leisure sector which is competitive. The Company regularly benchmarks

its prices to ensure that it remains competitive.

Significant accounting policies

For a discussion of the significant accounting policies of the Company, see pages 82 to 84 of this document.

73



Capitalisation and Indebtedness

Capitalisation & Indebtedness as at 31 October 2009

Capitalisation (£’000)
Shareholders’ equity

Called up share capital 318

Share premium 4,668

Revaluation reserve 75

Profit & loss account 6,600
––––––

Shareholder funds 11,661

––––––
Indebtedness

Cash (£’000)

HSBC – current account 637

Total current financial debt (434)
––––––

Net current financial indebtedness 203

Non-current financial indebtedness (7,465)
––––––

Net financial indebtedness (7,262)

––––––
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PART VI

FINANCIAL INFORMATION RELATING TO
NEWBURY RACECOURSE

SECTION A: ACCOUNTANT’S REPORT

Deloitte LLP

3 Rivergate

Temple Quay

Bristol BS1 6GD

www.deloitte.co.uk

The Board of Directors

on behalf of Newbury Racecourse plc

The Racecourse

Newbury

Berkshire RG14 7NZ

18 December 2009

Newbury Racecourse plc

We report on the financial information set out in Section B of Part VI of the prospectus dated 18 December

2009 of Newbury Racecourse plc together with its subsidiaries, the (“Group”) (the “Prospectus”). This

financial information has been prepared for inclusion in the Prospectus on the basis of the accounting

policies set out in the accounting policies notes to the financial information. This report is required by Annex

I item 20.1 of Commission Regulation (EC) No 809/2004 (the “Prospectus Directive Regulation”) and is

given for the purpose of complying with that requirement and for no other purpose.

Responsibilities

The Directors of the Group are responsible for preparing the financial information on the basis of preparation

set out in the accounting policies notes to the financial information and in accordance with United Kingdom

Generally Accepted Accounting Practice.

It is our responsibility to form an opinion as to whether the financial information gives a true and fair view,

for the purposes of the Prospectus, and to report our opinion to you.

Save for any responsibility arising under Prospectus Rule 5.5.3R(2)(f) to any person as and to the extent there

provided, to the fullest extent permitted by law we do not assume any responsibility and will not accept any

liability to any other person for any loss suffered by any such other person as a result of, arising out of, or

in accordance with this report or our statement, required by and given solely for the purposes of complying

with Annex I item 23.1 of the Prospectus Directive Regulation, consenting to its inclusion in the Prospectus.

Deloitte LLP is a limited liability partnership registered in England and Wales with registered number OC303675 and its registered 
office at 2 New Street Square, London EC4A 3BZ, United Kingdom.  Deloitte LLP is the United Kingdom member firm of Deloitte 
Touche Tohmatsu (‘DTT’), a Swiss Verein, whose member firms are legally separate and independent entities.  Please see 
www.deloitte.co.uk/about for a detailed description of the legal structure of DTT and its member firms. 
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Basis of opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing

Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the

amounts and disclosures in the financial information. It also included an assessment of significant estimates

and judgements made by those responsible for the preparation of the financial information and whether the

accounting policies are appropriate to the entity’s circumstances, consistently applied and adequately

disclosed.

We planned and performed our work so as to obtain all the information and explanations which we

considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the

financial information is free from material misstatement whether caused by fraud or other irregularity or

error.

Our work has not been carried out in accordance with auditing or other standards and practices generally

accepted in jurisdictions outside the United Kingdom, including the United States of America, and

accordingly should not be relied upon as if it had been carried out in accordance with those standards and

practices.

Opinion

In our opinion, the financial information gives, for the purposes of the Prospectus, a true and fair view of the

state of affairs of the Group as at the dates stated and of its profits, cash flows and changes in equity for the

periods then ended in accordance with the basis of preparation set out in the accounting policies notes to the

financial information in accordance with United Kingdom Generally Accepted Accounting Practice.

Declaration

For the purposes of Prospectus Rule 5.5.3R(2)(f),we are responsible for this report as part of the Prospectus

and declare that we have taken all reasonable care to ensure that the information contained in this report is,

to the best of our knowledge, in accordance with the facts and contains no omission likely to affect its import.

This declaration is included in the Prospectus in compliance with Annex I item 1.2 and Annex III item 1.2

of the Prospectus Directive Regulation.

Yours faithfully

Deloitte LLP

Chartered Accountants

Deloitte LLP is a limited liability partnership registered in England and Wales with registered number OC303675 and its registered office at 2 New Street Square, London
EC4A 3BZ, United Kingdom. Deloitte LLP is the United Kingdom member firm of Deloitte Touche Tohmatsu (‘DTT’), a Swiss Verein, whose member firms are legally separate
and independent entities. Please see www.deloitte.co.uk/about for a detailed description of the legal structure of DTT and its member firms.
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SECTION B: NEWBURY RACECOURSE PLC

Historical Consolidated Financial Information
as at 31 December 2008, 2007 and 2006 and for the years then ended

Consolidated Profit and Loss Account

2008 2007 2006
Note £’000 £’000 £’000

TURNOVER 1 10,997 7,514 6,806

Cost of sales (9,324) (6,030) (5,680)
––––––– ––––––– –––––––

GROSS PROFIT 1 1,673 1,484 1,126
––––––– ––––––– –––––––

Administrative expenses (3,043) (3,505) (3,979)

Other operating income 3 1,628 83 56
––––––– ––––––– –––––––

OPERATING PROFIT/(LOSS) 4 258 (1,938) (2,797)

OPERATING LOSS BEFORE EXCEPTIONAL ITEMS 2 (664) (55) (541)

Exceptional cost of sales – HBLB revenue grant waived – (407) (502)

Exceptional administration expenses 2

– Masterplanning fees (12) (813) (1,754)

– Bid defence fees (271) (552) –

– Catering start-up (26) (111) –

– Personnel expenses (269) – –

Exceptional operating income

Masterplanning fees 2 1,500 – –
––––––– ––––––– –––––––

258 (1,938) (2,797)

Exceptional profit on disposal of fixed assets 2 – – 293
––––––– ––––––– –––––––

PROFIT/(LOSS) ON ORDINARY ACTIVITIES

BEFORE INTEREST 258 (1,938) (2,504)

Interest receivable and other investment income 6 59 – 1

Interest payable and similar charges 7 (413) (311) (132)
––––––– ––––––– –––––––

(LOSS)/PROFIT ON ORDINARY ACTIVITIES

BEFORE TAXATION (96) (2,249) (2,635)

Tax credit 8 433 178 78
––––––– ––––––– –––––––

PROFIT/(LOSS) ON ORDINARY ACTIVITIES 

AFTER TAXATION BEING PROFIT/(LOSS) 

FOR THE FINANCIAL YEAR 337 (2,071) (2,557)

––––––– ––––––– –––––––
Basic earnings/(loss) per share 9 10.8p (68.0p) (84.0p)

––––––– ––––––– –––––––
Diluted earnings/(loss) per share 9 10.8p (68.0p) (84.0p)

––––––– ––––––– –––––––
All amounts derive from continuing operations.
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Statement of Total Recognised Gains and Losses

2008 2007 2006
£’000 £’000 £’000

Profit/(loss) for the financial year 337 (2,071) (2,557)

Actuarial gain/(loss) relating to pension scheme 91 (3) 772

Deferred tax on actuarial (gain)/loss (25) 1 (217)

Timing difference in origination and reversal due to

corporation tax rate change to 28% – (2) –
––––––– ––––––– –––––––

Total recognised gain/(loss) in the year 403 (2,075) (2,052)

––––––– ––––––– –––––––
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Consolidated Balance Sheet

2008 2007 2006
Note £’000 £’000 £’000

FIXED ASSETS

Tangible assets 10 23,776 23,882 23,401
––––––– ––––––– –––––––

23,776 23,882 23,401
––––––– ––––––– –––––––

CURRENT ASSETS

Stocks 11 160 26 26

Debtors

– due within one year 12 1,514 1,412 1,983

– due in more than one year 12 54 39 –

Cash at bank and in hand 670 668 84
––––––– ––––––– –––––––

2,398 2,145 2,093

CREDITORS: AMOUNTS FALLING DUE

WITHIN ONE YEAR 13 (8,216) (4,287) (4,773)
––––––– ––––––– –––––––

NET CURRENT (LIABILITIES)/ASSETS (5,818) (2,142) (2,680)
––––––– ––––––– –––––––

TOTAL ASSETS LESS CURRENT LIABILITIES 17,958 21,740 20,721

CREDITORS: AMOUNTS FALLING DUE

AFTER MORE THAN ONE YEAR 14 (1,563) (5,867) (2,933)

PROVISIONS FOR LIABILITIES 15 (317) (750) (928)
––––––– ––––––– –––––––

NET ASSETS BEFORE PENSION DEFICIT 16,078 15,123 16,860

Pension deficit 20 (5) (67) (63)
––––––– ––––––– –––––––

NET ASSETS AFTER PENSION DEFICIT 16,073 15,056 16,797

––––––– ––––––– –––––––
ACCRUALS AND DEFERRED INCOME

Deferred capital grants 17 3,612 3,702 3,384
––––––– ––––––– –––––––

CAPITAL AND RESERVES

Called up share capital 18 318 304 304

Share premium account 19 4,668 3,978 3,978

Share-based payment reserve 19 – 168 152

Revaluation reserve 19 75 75 75

Profit and loss account 19 7,400 6,829 8,904
––––––– ––––––– –––––––

Shareholders’ funds 12,461 11,354 13,413
––––––– ––––––– –––––––

16,073 15,056 16,797

––––––– ––––––– –––––––

79



Consolidated Cash Flow Statement

2008 2007 2006
£’000 £’000 £’000

NET CASH OUTFLOW FROM OPERATING ACTIVITIES (27) (601) (1,121)
––––––– ––––––– –––––––

RETURNS ON INVESTMENTS AND

SERVICING OF FINANCE

Interest received and other investment income 59 – 1

Interest paid (425) (323) (68)
––––––– ––––––– –––––––

Net cash outflow from returns on investments and

servicing of finance (366) (323) (67)
––––––– ––––––– –––––––

CORPORATION TAX PAID – – (84)

CAPITAL EXPENDITURE

Payments to acquire tangible fixed assets (1,016) (1,292) (1,081)

Receipts from sale of tangible fixed assets – 293 –

Receipts of HBLB capital grant – 522 391
––––––– ––––––– –––––––

Net cash outflow from capital expenditure (1,016) (477) (690)

DIVIDENDS PAID – – (152)
––––––– ––––––– –––––––

NET CASH OUTFLOW BEFORE FINANCING (1,409) (1,401) (2,114)
––––––– ––––––– –––––––

FINANCING

Issue of ordinary share capital 704 – –

Loan finance received 1,817 3,535 2,020

Loan repayment (574) (440) (440)

Capital element of finance lease rental payments (36) (5) (5)
––––––– ––––––– –––––––

Net cash inflow from financing 1,911 3,090 1,575
––––––– ––––––– –––––––

INCREASE  IN CASH IN THE YEAR 502 1,689 (539)

––––––– ––––––– –––––––
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Notes to the Consolidated Cash Flow Statement

1. Reconciliation of Operating Profit/(Loss) to Net Cash Outflow from Operating Activities

2008 2007 2006
£'000 £'000 £’000

Operating profit/(loss) 258 (1,938) (2,797)

Depreciation charges 997 928 895

Amortisation of capital grants (90) (89) (91)

Increase in stock (134) – –

(Increase)/decrease in debtors and prepayments (105) 107 10

(Decrease)/increase in creditors and accruals (953) 375 824

Increase in share based payment reserve – 16 38
–––––––– –––––––– ––––––––

Net cash outflow from operating activities (27) (601) (1,121)

–––––––– –––––––– ––––––––
2. Reconciliation of Net Cash Flow to Movement in Net Debt

2008 2007 2006
£'000 £’000 £’000

Increase/(decrease) in cash in the year 502 1,689 (539)

Cash (inflow)/outflow from debt and lease financing 36 5 5

Inception of loans (1,817) (3,535) (2,020)

Loans repaid 574 440 440
–––––––– –––––––– ––––––––

Change in net debt resulting from cash flows (705) (1,401) (2,114)

Non cash movements (194) 23 17

Net debt at 1 January (6,285) (4,907) (2,810)
–––––––– –––––––– ––––––––

Net debt at 31 December (7,184) (6,285) (4,907)

–––––––– –––––––– ––––––––
3. Analysis of Change in New Debt

At At
1 January Cash Non cash 31 December Cash Non cash

2006 flow changes 2006 Flow changes
£'000 £’000 £'000 £'000 £’000 £’000

Cash at bank and in hand 23 61 – 84 584 –

Overdrafts (1,013) (600) – (1,613) 1,105 –
–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

(990) (539) – (1,529) 1,689 –

Debt due within one year

– loan (440) 440 (440) (440) 440 (573)

– finance lease (5) 5 (5) (5) 5 (5)

Debt due after one year

– loan (1,360) (2,020) 457 (2,923) (3,535) 596

– finance lease (15) – 5 (10) – 5

– loan arrangement fees – – – – – –
–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

(2,810) (2,114) 17 (4,907) (1,401) 23

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
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At At
31 December Cash Non cash 31 December

2007 flow changes 2008
£'000 £’000 £'000 £'000

Cash at bank and in hand 668 2 – 670

Overdrafts (508) 500 – (8)
–––––––– –––––––– –––––––– ––––––––

160 502 – 662

Debt due within one year

– loan (573) 574 (6,223) (6,222)

– finance lease (5) 36 (93) (62)

Debt due after one year

– loan (5,862) (1,817) 6,223 (1,456)

– finance lease (5) – (89) (94)

– loan arrangement fees – – (12) (12)
–––––––– –––––––– –––––––– ––––––––

(6,285) (705) (194) (7,184)

–––––––– –––––––– –––––––– ––––––––
Accounting Policies

The financial statements have been prepared in accordance with applicable United Kingdom accounting

standards. The particular accounting policies adopted are described below.

Accounting convention

The financial statements are prepared under the historical cost convention, as modified by the revaluation of

freehold land.

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the company and its subsidiary

Newbury Racecourse Enterprises Limited.

Revenue Recognition

Race day income, including licence fee income and sponsorship, is recognised on the relevant race day and

membership income is recognised over the period of the membership.

Other income streams are also recognised over the period to which they relate, for example, conference

income is recognised on the day of the conference, nursery income is recognised as the child attends the

nursery.

Repairs and renewals

Expenditure on repairs and renewals and costs of temporary facilities during the construction of stands are

written off against profits in the year in which they are incurred.

Dividends

Where dividends are declared, appropriately authorised (and hence no longer at the discretion of the group)

after the balance sheet date but before the relevant financial statements are authorised for issue, the dividends

are not recognised as a liability at the balance sheet date because they do not meet the criteria of a present

obligation in FRS 12.
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Tangible fixed assets

Tangible fixed assets are stated at cost or valuation, net of depreciation and any provision for impairment.

Depreciation is not provided on freehold land. On other assets it is provided on cost or revalued amounts

over the estimated lives of the assets as below:

Freehold land and buildings and outdoor fixtures – 2% – 5% straight line

Tractors and motor vehicles – 15% – 25% reducing balance

Fixtures and Fittings – 15% – 25% reducing balance

Leases

Assets held under finance leases and the related lease obligations are recorded in the balance sheet at the cost

of the leased assets at the inception of the leases. The amounts by which the lease payments exceed the

recorded lease obligations are treated as finance charges which are amortised over each lease term to give a

constant rate of charge on the remaining balance of the obligation.

Operating lease cost is recognised in the profit and loss account in equal amounts over the lease term.

Investment income

Dividends and other investment income receivable are included in the profit and loss account inclusive of the

attributable tax credit.

Stocks

Stocks are valued at the lower of cost and net realisable value.

Tax

Current tax is provided at amounts expected to be paid (or recovered) using the tax rates and laws that have

been enacted or substantially enacted at the balance sheet date.

Deferred tax is provided in full on timing differences that result in an obligation at the balance sheet date to

pay more tax, or a right to pay less tax, at a future date, at rates expected to apply when they crystallise based

on current tax rates and law. Timing differences arise from the inclusion of items of income and expenditure

in taxation computations in periods different from those in which they are included in the financial

statements. Deferred tax is not provided on timing differences arising from the revaluation of fixed assets

where there is no commitment to sell the asset, or on unremitted earnings of subsidiaries and associated

where there is no commitment to remit these earnings. Deferred tax assets are recognised to the extent that

it is regarded as more likely than not that they will be recovered. Deferred tax assets and liabilities are not

discounted.

Capital grants

Capital grants receivable from the Horserace Betting Levy Board (“HBLB”) and other bodies in respect of

the purchase of fixed assets are credited to a deferred capital grants reserve and are amortised to the profit

and loss account over the expected useful life of the relevant asset, i.e. equal annual instalments of

2 per cent. – 5 per cent. straight line for freehold buildings and 15 per cent. – 25 per cent. reducing balance

for other assets including outdoor fixtures.

Pensions

For defined benefit schemes the amounts charged to operating profit are the current service costs and gains

and losses on settlements and curtailments. They are included as part of staff costs. Past service costs are

recognised immediately in the profit and loss account if the benefits have vested. If the benefits have not

vested immediately, the costs are recognised over the period until vesting occurs. The interest cost and the

expected return on assets are set out as a net amount of other finance costs or credits adjacent to interest.

Actuarial gains and losses are recognised immediately in the statement of total recognised gains and losses.
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Defined benefit schemes are funded, with the assets of the scheme held separately from those of the group,

in separate trustee administered funds. Pension scheme assets are measured at fair value and liabilities are

measured on an actuarial basis using the projected unit method and discounted at a rate equivalent to the

current rate of return on a high quality corporate bond of equivalent currency and term to the scheme

liabilities. The actuarial valuations are obtained at least triennially and are updated at each balance sheet date.

The resulting defined benefit asset or liability, net of the related deferred tax, is presented separately after

other net assets on the face of the balance sheet.

For defined contribution schemes the amount charged to the profit and loss account in respect of pension

costs and other post-retirement benefits is the contributions payable in the year. Differences between

contributions payable in the year and contributions actually paid are set out as either accruals or prepayments

in the balance sheet.

Accounting for Share-based payments

The group has applied the requirements of FRS 20 (IFRS 2) Share-based Payment. In accordance with the

transitional provisions, FRS 20 has been applied to all grants of equity instruments after 7 November 2002

that were unvested as of 1 January 2005.

The group issues equity-settled share-based payments to certain employees. Equity-settled share-based

payments are measured at fair value (excluding the effect of non market-based vesting conditions) at the date

of grant. The fair value determined at the grant date of the equity-settled share-based payments is expensed

on a straight-line basis over the vesting period, based on the group’s estimate of shares that will eventually

vest and adjusted for the effect of non market-based vesting conditions.

Fair value is measured by use of the Black-Scholes pricing model. The expected life used in the model has

been adjusted, based on management’s best estimate, for the effects of non-transferability, exercise

restrictions, and behavioural considerations.

Finance Costs

Finance costs of financial liabilities are recognised in the profit and loss account over the term of such

instruments at a constant rate on the carrying amount.

Financial Liabilities and equity

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 group after deducting its liabilities.

Bank Borrowings

Interest bearing bank loans and overdrafts are recorded at the proceeds received, net of direct issue costs.

Finance charges, including premiums payable on settlement or redemption and direct issue costs are

accounted for an accrual basis in the profit and loss account using the effective interest method and are added

to the carrying amount of the instrument to the extent that they are not settled in the period which they arise.

Derivative financial instruments

The group uses derivative financial instruments to reduce exposure to interest rate movements. The group

does not hold or issue derivative financial instruments for speculative purposes.

The group has an interest rate cap. Interest income arising under that cap is recognised by reducing the

interest payable on the underlying debt.
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Notes to the Financial Information

1. Turnover

Turnover, which arises solely in the United Kingdom, represents admissions to the Racecourse, catering,

hospitality sales, sponsorship, annual membership fees and all income from the provision of services for race

meetings, net of value added tax where applicable. It also includes income from conference and events, the

golf club and fees for the Rocking Horse Nursery net of value added tax where applicable.

As disclosed within the accounting policies, during 2008 the directors considered the classification of

sponsorship income and decided that it would be more appropriate to disclose these amounts as revenue. The

comparatives have been restated to reflect this change of classification.

Segmental Analysis

Operating Profit/
Loss (Loss)

Gross before Exceptional before Net
Turnover Profit Excep'ls items Tax Assets*

£'000 £'000 £'000 £'000 £'000 £'000

2008
Trading 10,151 1,566 ( 743) (566) ( 1,358) 16,838 

Property – – ( 28) 1,488 1,155 (1,235) 

Nursery 618 128 128 – 128 113 

Golf 228 ( 21) ( 21) – ( 21) 357 
–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

10,997 1,673 ( 664) 922 ( 96) 16,073

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
2007
Trading 6,644 1,357 (182) (1,070) (1,563) 13,948 

Property – – – (813) (813) 594 

Nursery 642 127 127 – 127 126 

Golf 228 – – – – 388 
–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

7,514 1,484 (55) (1,883) (2,249) 15,056

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
2006
Trading 5,923 981 (686) (209) (1,026) 16,233

Property – – – (1,754) (1,754) –

Nursery 648 142 142 – 142 140

Golf 235 3 3 – 3 434
–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

6,806 1,126 (541) (1,963) (2,635) 16,797

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
* Net assets represents fixed assets less deferred income for property, nursery and golf; all working capital is included within the

“Trading” company.
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2. Exceptional Items

2008 2007 2006
£’000 £’000 £’000

Operating
Cost of sales

HBLB revenue grant waived – (407) (502)
–––––––– –––––––– ––––––––

Operating Income
Masterplanning fees 1,500 – –

Administration expenses
Masterplan fees written off (12) (813) (1,754)

Bid defence fees (271) (552) –

Catering start-up (26) (111) –

Personnel expenses (269) – –
–––––––– –––––––– ––––––––

(578) (1,476) (1,754)
–––––––– –––––––– ––––––––

Total operating exceptionals 922 (1,883) (2,256)

Non operating
Further settlement for land to the south – – 293

–––––––– –––––––– ––––––––
TOTAL EXCEPTIONAL ITEMS 922 (1,883) (1,963)

–––––––– –––––––– ––––––––
Cost of sales

The HBLB provides revenue grants to Racecourses to support the holding of race meetings. These revenue

grants can be waived by Racecourses and transferred to ‘capital credits’. Such capital credit grants may be

claimed by Racecourses, but at the HBLB’s discretion, against expenditure on approved capital projects. No

grants have been waived by the company in 2008 (2007: £407,000, 2006: £502,000). These are set out as an

exceptional operating cost. No capital credits have been claimed against expenditure on capital projects

during 2008 (2007: £407,000, 2006: £502,000) and these are included within deferred capital grants.

Deferred capital grants are not repayable and are released to the profit and loss account over the life of the

asset to which they relate.

Masterplanning fees – operating income

Fees relating to the planning strategy and application, feasibility studies and public relations strategy were

written off to the profit and loss account as exceptional administrative expenses in prior years (2007:

£813,000, 2006: £1,754,000). Following the exchange of contracts with David Wilson Homes (DWH) for the

redevelopment of the Company’s surplus land assets, DWH were recharged £1.5 million in 2008 in respect

of the masterplanning fees incurred to date by the Company. This receipt is shown as exceptional operating

income in 2008.

Masterplanning – expenses

Consultant’s fees have been incurred in connection with the masterplan exercise. Where the costs relate to

the design of the Racecourse infrastructure or the new bridge access the fees have been capitalised and

included within Freehold Land and Buildings within Tangible Fixed Assets; these costs will not be

depreciated until they are brought into use. Fees relating to the planning strategy and application, feasibility

studies and public relations strategy have been written off to the profit and loss account in 2008 as

exceptional administrative expenses of £12,000 (2007: £813,000, 2006: £1,754,000). Following the

exchange of contracts David Wilson Homes bear the costs of pursuing the outline planning application. The

ongoing costs to the company of managing the contract are set out as property operating costs.

Bid defence

On 14 November 2007 GPG made an offer to acquire the shares of the company. The offer was subsequently

rejected by shareholders. The balance of the defence and EGM costs of £271,000 have been charged to the

profit and loss account in 2008 (2007: £552,000, 2006: £nil).
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Catering start-up

In 2007 the board decided to take in house the provision of catering services at the Racecourse from

1 January 2008. Exceptional costs of £26,000 were incurred as part of the set up of this new business in 2008

(2007: £111,000, 2006: £nil).

Personnel expenses

All of the 140,000 share options were exercised in 2008 resulting in exceptional national insurance and

PAYE charges for the company. In addition a payment covering Mark Kershaw’s notice period was made

(note 5).

Fixed assets

A non-operating profit on disposal of fixed assets of £nil in 2008 (2007: £nil, 2006: £293,000) arose as the

result of a settlement due to the group in respect of the disposal of land to the south of the Racecourse in

2003.

3. Other Operating Income

2008 2007 2006
£’000 £’000 £’000

Hire of land and buildings 97 67 42

Masterplanning fees 1,500 – –

Other 31 16 14
–––––––– –––––––– ––––––––

1,628 83 56

–––––––– –––––––– ––––––––
4. Operating Profit/(Loss)

This is stated after charging:

2008 2007 2006
£’000 £’000 £’000

Depreciation (note 10) of which £37,000 relates to assets

held under finance leases (2007: £4,000, 2006: £5,000) 997 928 895

Auditors’ remuneration
Fees payable to the company’s auditors for the audit

of the Group’s annual accounts 26 26 25

Fees payable to the company’s auditors for other

services to the Group

– interim review 5 5 5

– bid defence 8 9 –
–––––––– –––––––– ––––––––

39 40 30

Tax Services

– tax compliance 10 9 9

– tax advisory 11 35 –

– bid defence 31 16 –
–––––––– –––––––– ––––––––

52 60 9
–––––––– –––––––– ––––––––

Total fees 91 100 39

–––––––– –––––––– ––––––––
And after crediting:

HBLB contributions to prize money (2,414) (1,849) (1,533)

Amortisation of deferred capital grants (90) (89) (91)

–––––––– –––––––– ––––––––
Other services provided by the auditors comprise interim review fees, tax compliance and advice.
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Waived Horserace Betting Levy Board prize money contributions in 2008 were £Nil (2007: £407,000, 2006:

£502,000).

5. Staff Costs

Employee costs during the year (including directors):

2008 2007 2006
£’000 £’000 £’000

Wages and salaries 2,059 1,678 1,711

Social security costs 341 174 170

Share based payment – 16 38

Other pension costs 111 96 101
–––––––– –––––––– ––––––––

2,511 1,964 2,020

–––––––– –––––––– ––––––––
Number Number Number

Office and management 20 25 21

Catering 14 – –

Ground, maintenance and security staff 15 18 20

Golf Course 3 3 3

Rocking Horse Nursery 22 25 24
–––––––– –––––––– ––––––––

74 71 68

–––––––– –––––––– ––––––––
£’000 £’000 £;000

Directors’ remuneration: emoluments

Executive directors* 448 336 259

Non Executive directors – – –
–––––––– –––––––– ––––––––

448 336 259

–––––––– –––––––– ––––––––
£’000 £’000 £;000

Highest paid director* 221 146 149
* See also note 2.

In 2008 two directors (2007: three, 2006: two) are members of money purchase pension schemes.

Contributions paid by the company in respect of such directors were as follows:

£’000 £’000 £’000

Directors 17 24 20

–––––––– –––––––– ––––––––
Employee share options

Number 
At 1 Jan 06 of options At Market Date from 

31 Dec 06 & granted Exercised 31 Dec Exercise price at which Expiry 
Employee 31 Dec 07 in 2008 in 2008 2008 price exercise exercisable date

M J Kershaw 30,000 – 30,000 – 310p 1150p 16/08/2002 16/08/2009

M J Kershaw 15,000 – 15,000 – 660p 1150p 22/09/2003 22/09/2010

M J Kershaw 15,000 – 15,000 – 490p 1150p 16/11/2004 16/11/2011

M J Kershaw 15,000 – 15,000 – 460p 1150p 31/01/2006 31/01/2013

M J Kershaw 15,000 – 15,000 – 520p 1150p 18/09/2006 18/09/2013

M J Kershaw 10,000 – 10,000 – 717.5p 1150p 25/10/2007 25/10/2014

S Hordern 5,000 – 5,000 – 490p 1150p 16/11/2004 16/11/2011

S Hordern 10,000 – 10,000 – 460p 1150p 31/01/2006 31/01/2013

S Hordern 10,000 – 10,000 – 520p 1150p 18/09/2006 18/09/2013

S Hordern 10,000 – 10,000 – 717.5p 1150p 25/10/2007 25/10/2014

L M Ward 5,000 – 5,000 – 520p 1150p 18/09/2006 18/09/2013
–––––––– –––––––– –––––––– ––––––––

140,000 – 140,000 –

–––––––– –––––––– –––––––– ––––––––
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The above options were held under an Executive Share Option Scheme. No options lapsed during 2006. The

market price of the shares at 31 December 2006 was 932.5p and the range during the year ended

31 December 2006 was 920p to 945p.

No options lapsed during 2007. The market price of the shares at 31 December 2007 was 1,075p and the

range during the year ended 31 December 2007 was 1,050p to 1,100p.

All the options detailed above were exercised in 2008. The market price of the shares at 31 December 2008

was 975p and the range during the year ended 31 December 2008 was 945p to 1150p.

6. Interest Receivable and Other Investment Income

2008 2007 2006
£’000 £’000 £’000

Bank interest 59 – 1

–––––––– –––––––– ––––––––
7. Interest Payable and Similar Charges

2008 2007 2006
£’000 £’000 £’000

Bank overdraft and loan 408 311 99

Pension scheme liabilities 5 – 33
–––––––– –––––––– ––––––––

413 311 132

–––––––– –––––––– ––––––––
8. Taxation

2008 2007 2006
£’000 £’000 £’000

Charge for the year at 28% (2007: 30%, 2006: 30%) – – –

Adjustments in respect of prior years – – (29)
–––––––– –––––––– ––––––––

Total current tax – – (29)
–––––––– –––––––– ––––––––

Deferred taxation

Origination and reversal of timing differences (41) (131) (55)

Adjustment in respect of prior years (392) – 16

Share-based payments – (47) –
–––––––– –––––––– ––––––––

Total deferred tax (433) (178) (39)
–––––––– –––––––– ––––––––

Timing difference original and reversal in connection 

with the pension deficit – – (10)

Tax credit (433) (178) (78)

In 2008, the above includes £7,000 (2007: £31,000, 2006: £88,000) in respect of exceptional items detailed

in note 2. The standard rate of tax for the year, based on the UK standard rate of corporation tax is

28 per cent. in 2008 (2007: 30 per cent., 2006: 30 per cent.)). The actual tax charge for the current and

previous year differs from the standard rate for the reasons set out in the following reconciliation.
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2008 2007 2006
£’000 £’000 £’000

Loss on ordinary activities before tax (96) (2,249) (2,635)
–––––––– –––––––– ––––––––

Tax on loss on ordinary activities at the standard rate (26) (675) (790)

Expenses not deductible for tax purposes 261 560 735

Capital allowances in excess of depreciation (130) (31) (172)

Creation/utilisation of tax losses 148 162 227

Employee Share Scheme deduction (253) – –

Share-based payments – 47 –

Timing difference in origination and reversal in connection 

with the corporation tax rate change to 28% – (63) –

Adjustments in respect of prior years – – (29)
–––––––– –––––––– ––––––––

Total actual amount of current tax – – (29)

–––––––– –––––––– ––––––––
Deferred tax has not been provided on revaluations of fixed assets. This tax will only become payable if the

assets are sold and rollover relief is not obtained. The estimated amount of tax that would become payable

in these circumstances is £21,000 in 2008 (2007: £21,000, 2006: £23,000).

9. Earnings/(Loss) Per Share

Basic profit per share is calculated by dividing the profit attributable to ordinary shareholders for the year

ended 31 December 2008 of £337,000 (2007: £2,071,000 loss, 2006: £2,557,000 loss) by the weighted

average number of ordinary shares in 2008 of 3,122,366 (2007: 3,044,333, 2006: 3,044,333).

For 31 December 2007 and 2006 diluted earnings per share is calculated by adjusting the weighted average

number of ordinary shares in issue to 3,118,007 on the assumption that conversion of all 140,000 dilutive

potential ordinary shares occurs. The group has only one category of dilutive potential ordinary share, those

share options granted where the exercise price is less than the average price of the company’s ordinary shares

in the year.

As at 31 December 2008 all share options have been exercised and therefore the diluted earnings per share

is the same as the basic earnings per share.

10. Tangible Fixed Assets

Freehold land 
and buildings Fixtures Tractors and 

and outdoor fittings and motor 
fixtures equipment vehicles Total

£’000 £’000 £’000 £’000

Cost or valuation
At 1 January 2006 25,931 3,964 303 30,198

Additions 978 275 2 1,255

Disposals – – (31) (31)
–––––––– –––––––– –––––––– ––––––––

At 31 December 2006 26,909 4,239 274 31,422
–––––––– –––––––– –––––––– ––––––––

Additions 1,218 173 18 1,409
–––––––– –––––––– –––––––– ––––––––

At 31 December 2007 28,127 4,412 292 32,831
–––––––– –––––––– –––––––– ––––––––

Additions 31 844 16 891
–––––––– –––––––– –––––––– ––––––––

At 31 December 2008 28,158 5,256 308 33,722
–––––––– –––––––– –––––––– ––––––––
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Freehold land 
and buildings Fixtures Tractors and 

and outdoor fittings and motor 
fixtures equipment vehicles Total

£’000 £’000 £’000 £’000

Depreciation
At 1 January 2006 5,057 1,868 232 7,157

Charge for year 604 274 17 895

Disposals – – (31) (31)
–––––––– –––––––– –––––––– ––––––––

At 31 December 2006 5,661 2,142 218 8,021
–––––––– –––––––– –––––––– ––––––––

Charge for year 635 278 15 928
–––––––– –––––––– –––––––– ––––––––

At 31 December 2007 6,296 2,420 233 8,949
–––––––– –––––––– –––––––– ––––––––

Charge for year 615 364 18 997
–––––––– –––––––– –––––––– ––––––––

At 31 December 2008 6,911 2,784 251 9,946
–––––––– –––––––– –––––––– ––––––––

Net book value
At 31 December 2008 21,247 2,472 57 23,776

–––––––– –––––––– –––––––– ––––––––
At 31 December 2007 21,831 1,992 59 23,882

–––––––– –––––––– –––––––– ––––––––
At 31 December 2006 21,248 2,097 56 23,401

–––––––– –––––––– –––––––– ––––––––
The transitional rules set out in FRS 15 Tangible Fixed Assets have been applied on implementing FRS 15.

Accordingly the book values at implementation have been retained. In 1959 a revaluation of part of the

freehold land at £117,864 gave rise to an excess of £75,486 over its cost and this sum is included in the total

value of this asset. The excess on revaluation is credited to the Revaluation Reserve. The net book value of

freehold land and buildings determined by the historical cost convention at 31 December 2008 is

£21,172,000 (2007: £21,756,000, 2006: £21,173,000).

The net book value of £23,882,000 in 2008 (2007: £23,882,000, 2006: £23,401,000) includes the following

amounts in respect of assets held under finance leases:

2008 2007 2006
£’000 £’000 £’000

Fixtures, Fittings and Equipment 158 12 16

–––––––– –––––––– ––––––––
Finance lease depreciation for 2008 amounted to £36,931 (2007: £4,116, 2006: £5,489).

11. Stocks and Work in Progress

The group’s stock consists of food and liquor for the catering business and sundry materials held for the

purpose of maintaining the Racecourse and the group’s premises.

2008 2007 2006
£’000 £’000 £’000

Catering 120 – –

Sundry 40 26 26
–––––––– –––––––– ––––––––

160 26 26

–––––––– –––––––– ––––––––
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12. Debtors

Amounts due within one year:

2008 2007 2006
£’000 £’000 £’000

Trade debtors 1,164 1,244 1,264

VAT – 37 143

Other debtors 224 50 446

Prepayments and accrued income 126 81 130
–––––––– –––––––– ––––––––

1,514 1,412 1,983

–––––––– –––––––– ––––––––
Amounts due in more than one year:

2008 2007 2006
£’000 £’000 £’000

Trade debtors 54 39 –
–––––––– –––––––– ––––––––

54 39 ––––––––– –––––––– ––––––––
13. Creditors: Amounts Falling Due Within One Year

2008 2007 2006
£’000 £’000 £’000

Bank overdraft loan 8 508 1,613

AIB Loans 5,982 133 –

Obligations under finance leases 62 5 5

HBLB loans 240 440 440

Trade creditors 605 1,007 1,062

Other taxes and social security 132 61 55

Other creditors 19 19 19

Accruals and deferred income (note 17) 1,168 2,114 1,579
–––––––– –––––––– ––––––––

8,216 4,287 4,773

–––––––– –––––––– ––––––––
Post 31 December 2008 facilities have been renegotiated, see note 15 for further details.

14. Creditors: Amounts Falling Due After More One Year

2008 2007 2006
£’000 £’000 £’000

Obligations under finance leases 94 5 10

HBLB loans 240 480 920

AIB Loans 1,229 5,382 2,003
–––––––– –––––––– ––––––––

1,563 5,867 2,933

–––––––– –––––––– ––––––––
Post 31 December 2008 the AIB facilities have been renegotiated, see note 15 for further details.
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15. Loans

2008 2007 2006
£’000 £’000 £’000

Analysis of HBLB and AIB loan repayments:

Within one year 6,246 573 440

Between one and two years 1,035 4,423 440

Between two and five years 438 1,479 683

More than five years – – 1,817

Loan arrangement fees (28) (40) (17)
–––––––– –––––––– ––––––––

7,691 6,435 3,363

–––––––– –––––––– ––––––––
Analysis of overdraft repayments:

Within one year 8 508 1,613
–––––––– –––––––– ––––––––

8 508 1,613

–––––––– –––––––– ––––––––
Analysis of finance lease obligations:

Within one year 62 5 5

Between one and two years 94 5 5

Between two and five years – – 5
–––––––– –––––––– ––––––––

156 10 15

–––––––– –––––––– ––––––––
Finance lease obligations are secured on the assets to which they relate.

Under an agreement dated 7 December 2007 AIB granted the group the following facilities:

Amount drawn
31 December 31 December

Facility Purpose Repayment terms Interest 2008 2007

£4,866,000 Property fees Base + 1.1% £4,280,248 £4,030,000

£1,706,000 Property fees Base + 1.1% £1,560,595 Nil

£750,000 Base + 1.5% £752,438 £750,000

£750,000 Base + 1.25% £618,127 £750,000

£100,000 Ticketing system Base + 1.25% Nil Nil

£1,000,000 Overdraft Base + 1.5% £8,582 £508,000

The facilities for 2006 were different and hence not disclosed here.

The loans are secured by a first charge over the group’s property subject to a Deed of Priority dated

17 December 2007 between the HBLB, AIB and HSBC Bank plc.

Under an agreement dated 31 March 2004 the Horserace Betting Levy Board (HBLB) granted the group an

interest free loan of £1,000,000 repayable between 2004 and 2008 for the refurbishment of the Hampshire

stand.

Under an agreement dated 23 December 2004 the Horserace Betting Levy Board (HBLB) granted the group

an interest free loan of £3,000,000 repayable between 2006 and 2013 for the construction of the new access.

£1,800,000 remained to be drawn down and was contingent on the commencement of the construction of the

access. The access will now be undertaken by the developer and the company has confirmed to the HBLB

that this sum will not be drawn down. The loans are secured by a first charge over the group’s freehold

Repayable on

demand

Repayable over

five years

Repayable over

five years

Catering

investment

Repayable after

two years over

three years 

Pigeon Farm

purchase

Bullet repayment

after two years 

Bullet repayment

after two years
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property subject to a Deed of Priority dated 17 December 2007 between the Horserace Betting Levy Board,

AIB, and HSBC Bank plc.

After 31 December 2008 the AIB facilities were renewed, comprising £6,572,000 repayable in March 2011

at an interest rate of LIBOR plus 2.5 per cent. with a 1 per cent. fee on settlement, £1,000,000 repayable

in March 2011 at an interest rate of LIBOR plus 3 per cent., £1,364,000 repayable in December 2012 at an

interest rate of LIBOR plus 3 per cent., and an overdraft of £750,000 repayable on demand at in interest rate

of base rate plus 3 per cent.

16. Provisions for Liabilities

Deferred tax

2008 2007 2006
£’000 £’000 £’000

Provision for deferred taxation consists 

of the following amounts:

Capital allowances in excess of depreciation 1,091 1,186 1,155

Tax Losses (774) (389) (227)

Tax on share-based payments – (47) –
–––––––– –––––––– ––––––––

317 750 928

–––––––– –––––––– ––––––––
At 1 January 750 928 967

Credit for the year (433) (178) (39)
–––––––– –––––––– ––––––––

At 31 December 317 750 928

–––––––– –––––––– ––––––––
17. Accruals and Deferred Income

2008 2007 2006
£’000 £’000 £’000

Deferred capital grants 3,612 3,702 3,384

Other accruals and deferred income

(included in creditors – amounts falling due 

within one year) 1,168 2,114 1,579
–––––––– –––––––– ––––––––

4,780 5,816 4,963

–––––––– –––––––– ––––––––
Analysis of movements on capital grants:

£’000

Balance at 1 January 2006 2,973

Capital grants received in the year 502

Capital grants credited to the profit and loss account (91)
––––––––

Balance at 31 December 2006 3,384

––––––––
Capital grants received in the year 407

Capital grants credited to the profit and loss account (89)
––––––––

Balance at 31 December 2007 3,702

––––––––
Capital grants received in the year –

Capital grants credited to the profit and loss account (90)
––––––––

Balance at 31 December 2008 3,612

––––––––
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18. Share Capital

2008 2007 2006
£’000 £’000 £’000

Authorised

4,000,000 ordinary shares of 10p each 400 400 400

–––––––– –––––––– ––––––––
Allotted and fully paid

3,184,333 ordinary shares of 10p each 

(2007 and 2006: 3,044,333) 318 304 304

–––––––– –––––––– ––––––––
During 2008 the company allotted 140,000 shares for a total consideration of £704,000. The shares were

allotted as a result of share options being exercised, the details of which are in note 5.

19. Combined Reconciliation of Movements in Shareholders’ Funds and Statement of Movement
on Reserves

Share Profit
Share Share payment Revaluation and loss

capital premium reserve reserve account Total
£’000 £’000 £’000 £’000 £’000 £’000

At 1 January 2006 304 3,978 114 75 11,108 15,579

Loss for the year to 

31 December 2006 – – 38 – (2,557) (2,519)

Actuarial and associated 

deferred tax – – – – 505 505

Dividends paid – – – – (152) (152)
–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

At 31 December 2006 304 3,978 152 75 8,904 13,413

Loss for the year to 

31 December 2007 – – 16 – (2,071) (2,055)

Actuarial loss and 

associated deferred tax – – – – (4) (4)
–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

At 31 December 2007  304 3,978 168 75 6,829 11,354

Profit for the year to 

31 December 2008 – – – – 337 337

Shares options exercised 14 690 (168) – 168 704

Actuarial gain and 

associated deferred tax – – – – 66 66
–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

At 31 December 2008  318 4,668 – 75 7,400 12,461

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
20. Pension Schemes

Defined contribution scheme

The group operates a defined contribution pension scheme. The pension cost charge for 2008 represents

contributions payable by the group to the fund and amounted to £111,000 (2007: £96,000, 2006: £101,000).

There were £14,000 of outstanding contributions at the end of 2008 (2007: £9,000, 2006: £9,000).

Defined benefits scheme

Until 1 December 2003 the group operated a funded non-contributory defined benefit pension scheme

covering its permanent employees whose employment commenced prior to 16 July 2001. The scheme was

closed to future accrual on 1 December 2003 and employees are not able to accrue any further benefits after

this date except that salary linkage is retained. The scheme will continue in existence but no further life

assurance cover has been provided after 1 December 2003. A lump sum contribution of £300,000 was made

prior to 31 December 2003. Further contributions will be subject to the requirements of future actuarial
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valuations. Future pension provision for those employees who were accruing benefits under the defined

benefit scheme will be made through enhanced contributions to the Stakeholder scheme. For employees

joining the Group after 16 July 2001 a Stakeholder scheme has been put in place.

The defined benefit scheme funds are administered by trustees and are independent of the group’s finances.

The pension cost is assessed in accordance with the advice of a qualified actuary using the projected unit

method. The most recent full actuarial valuation was as at 1 July 2005, the most significant assumptions

being an investment return of 6 per cent. and salary increases of 5 per cent. per annum. As at 31 December

2008, the triennial valuation was in the process of being completed.

As at 1 July 2005, the market value of the scheme assets was £1,314,000 and the actuarial value of the assets

was sufficient to fund 73 per cent. of the benefits that had accrued to members, after allowing for expected

future increases in earnings.

The group has made no contributions to the scheme since the lump sum contribution of £300,000

in December 2003. Further contributions will be subject to the requirements of future actuarial valuations.

The actuarial valuation described above has been updated at 31 December 2008 by a qualified actuary using

revised assumptions that are consistent with the requirements of FRS 17. Investments have been valued for

this purpose at fair value. The major assumptions used for calculating the liabilities at 31 December 2007

under FRS 17 are as follows:

Disclosure of actuarial assumptions

2008 2007 2006 2005 2004
% % % % %

Rate of increase in salaries 3.8 4.2 3.9 4.3 4.3

Rate of increase in pensions in payment

– pre 1 July 1993 pension 3.0 3.0 3.0 3.0 3.0

– post 1 July 1993 pension 2.8 3.2 2.9 2.8 2.75

Discount rate (pre and post retirement) 6.5 5.7 5.1 4.7 5.3

Inflation assumption 2.8 3.2 2.9 2.8 2.8

Disclosure of fair values of assets and expected rates of return

Expected Expected Expected
rate of Fair rate of Fair rate of Fair
return value return value return value
2008 2008 2007 2007 2006 2006

% £’000 % £’000 % £’000

Group Pension Contract 4.7 1,211 5.7 1,446 5.4 1,613

Cash 3.8 (4) 4.5 (5) 4.5 (6)

Annuity Contracts 6.5 791 5.7 862 5.1 737

–––––––– –––––––– ––––––––
Total 1,998 2,303 2,344

–––––––– –––––––– ––––––––
Expected Expected

rate of Fair rate of Fair
return value return value
2005 2005 2004 2004

% £’000 % £’000

Group Pension Contract 5.0 1,292 5.4 1,307

Cash 4.3 (4) 4.8 2

Annuity Contracts 4.7 788 5.2 783
–––––––– ––––––––

Total 2,076 2,092

–––––––– ––––––––
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Amounts included as other finance income

2008 2007 2006
£’000 £’000 £’000

Expected return on scheme assets 130 120 100

Interest cost (135) (120) (133)
–––––––– –––––––– ––––––––

Net finance charge (5) – (33)

–––––––– –––––––– ––––––––
Amounts included in the Statement of Total Recognised Gains and Losses

2008 2007 2006
£’000 £’000 £’000

Difference between actual and expected

return on scheme assets (368) (18) 239

Experience losses arising on the scheme liabilities 22 (51) (38)

Effects of changes in assumptions underlying

the present value of scheme liabilities 437 66 521
–––––––– –––––––– ––––––––

Total actuarial gain/(loss) recognised in the

Statement of Total Recognised Gains and Losses 91 (3) 722

–––––––– –––––––– ––––––––
Reconciliation of scheme assets and liabilities to the balance sheet date

2008 2007 2006 2005 2004
£’000 £’000 £’000 £’000 £’000

Fair value of scheme assets 1,998 2,303 2,344 2,076 2,092

Present value of scheme liabilities (2,005) (2,396) (2,434) (2,855) (2,469)
–––––––– –––––––– –––––––– –––––––– ––––––––

Actuarial deficit (7) (93) (90) (779) (377)

Related deferred tax 2 26 27 234 113

–––––––– –––––––– –––––––– –––––––– ––––––––
Net pension liability (5) (67) (63) (545) (264)

–––––––– –––––––– –––––––– –––––––– ––––––––
Movement in the scheme liability during the year

2008 2007 2006
£’000 £’000 £’000

Deficit in the scheme at the beginning of the year (93) (90) (779)

Movement in the year

Other finance cost (5) – (33)

Actuarial gain/(loss) 91 (3) 722
–––––––– –––––––– ––––––––

Deficit in the scheme at the end of the year (7) (93) (90)

–––––––– –––––––– ––––––––
Impact of pension scheme deficit

2008 2007 2006
£’000 £’000 £’000

Profit and loss reserve excluding pension liability 7,405 6,896 8,967

Pension deficit (5) (67) (63)
–––––––– –––––––– ––––––––

Profit and loss reserve including pension deficit 7,400 6,829 8,904

–––––––– –––––––– ––––––––
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History of experience gains and losses

2008 2007 2006 2005 2004
£’000 £’000 £’000 £’000 £’000

Difference between the expected 

and actual return on scheme assets:

Amount (368) (18) 239 21 1

Percentage of scheme assets (18.4%) (0.8%) 10.2% 1.0% 0%

Experience (losses)/gains arising on 

the scheme liabilities:

Amount 22 (51) (38) (45) (20)

Percentage of scheme liabilities 1.1% (2.2%) (1.6%) (1.6%) 0.8%

Effects of changes in assumptions 

underlying the present value of 

scheme liabilities:

Amount 437 66 521 (362) (72)

Percentage of scheme liabilities 21.8% 2.8% 21.4% (12.7%) (2.9%)

21. Financial Instruments

Fair value of financial instruments

A comparison of current and book values of all the group’s financial instruments is provided below. Where

market prices are not available for a particular instrument, fair values have been calculated by discounting

cash flow at prevailing interest rates.

The financial risk management section of the directors report provides an explanation of the role that

financial instruments have had during the period in creating or changing the risks that the group faces in its

activities. The explanation summarises the objectives and policies for holding and issuing financial

instruments and similar contracts, and the strategies for achieving these objectives which have been followed

in the period.

The numerical disclosures within this note deal with financial assets and financial liabilities as defines in

FRS13 “Derivatives and Other Financial Instrument Disclosures”. Certain financial assets, such as

investments in subsidiary, are excluded from the scope of these disclosures.

As permitted by FRS13, short term debtors and creditors have been excluded from the disclosure.

Book Fair Book Fair Book Fair
value value value value value value
2008 2008 2007 2007 2006 2006

£’000 £’000 £’000 £’000 £’000 £’000

Primary financial 
instruments held to finance 
the group’s operations

Cash at bank and in hand 670 670 668 668 84 84

Borrowings due within 

one year (6,266) (5,474) (1,086) (1,049) (2,058) (2,024)

Borrowings due after more 

than one year (2,695) (1,226) (5,867) (5,098) (2,933) (2,351)

Derivative financial 
instruments held to 
manage interest rate
profile

Interest rate cap – – – – – –
–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

(8,291) (6,030) (6,285) (5,479) (4,907) (4,291)

–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––
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Maturity profile of financial instruments
Variable Fixed Interest Variable Fixed Interest Variable Fixed Interest

rate rate free rate rate free rate rate free
2008 2008 2008 2007 2007 2007 2006 2006 2006

£’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000

Within one year or 

less on demand 6,071 – 245 641 – 445 1,613 – 445

More than one year 

but not more than 

two years 889 240 4,183 – 245 – – 445

More than two years 

but not more than 

five years 438 – – – 240 203 – 485

More than five years – – – 1,239 – – 1,800 – –
––––––– ––––––– ––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––

7,398 – 485 6,063 – 930 3,616 – 1,375

––––––– ––––––– ––––––– ––––––– ––––––– ––––––– ––––––– ––––––– –––––––
Interest rate profile of financial instruments

2008 2007 2006
1.% to 1.5% 1.% to 1.5% 1% over

Floating over base over base base

Weighted average period on which no interest is paid 2 years 2 years 3 years

Financial instruments of overdraft and HBLB and AIB loans have been used in the period to fund

masterplanning costs, aid the development of the Hampshire stand, acquire land and easement for a new

access, bid defence costs and the catering business.

22. Share-based Payments

The group issues equity-settled share-based payments to certain employees. Equity-settled share-based

payments are measured at fair value (excluding the effect of non market-based vesting conditions) at the date

of grant. The fair value determined at the grant date of the equity-settled share-based payments is expensed

on a straight-line basis over the vesting period, based on the group’s estimate of shares that will eventually

vest and adjusted for the effect of non market-based vesting conditions. Options are exercisable at the prices

as stated in note 5. The vesting period is 3 years. If the options remain unexercised after a period of 7 years

from vesting, the options expire. Fair value is measured by use of the Black-Scholes pricing model. The

expected life used in the model has been adjusted, based on management’s best estimate, for the effects of

non-transferability, exercise restrictions, and behavioral considerations. The Group has recognised a total

expense of £Nil (2007: £16,000, 2006: £38,000) related to equity-settled share-based payment transactions.

An exceptional administrative expense of £67,000 (2007: £nil, 2006: £nil) has been incurred in respect of

the national insurance and tax contributions payable on the exercise of share options in the year.

2008 2007 2006
Weighted Weighted Weighted

Number of average Number of average Number of average
share exercise share exercise share exercise

options price in £ options price in £ options price in £

Outstanding at the 

beginning of period 75,000 – 75,000 5.53 75,000 5.53
–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

Outstanding at the end 

of the period – – 75,000 5.53 75,000 5.53
–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

Exercisable at the end 

of the period – – 75,000 5.53 55,000 4.93
–––––––– –––––––– –––––––– –––––––– –––––––– ––––––––

All 140,000 share options were exercised in 2008.
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The inputs to the Black-Scholes Model are as follows:

2008 2007 2006

Weighted average share price – £5.53 £5.53

Weighted average exercise price – £5.53 £5.53

Expected volatility – 28.37 28.37

Expected Life in years – 9 9

Risk free rate – 4.6% 4.6%

Expected dividend yield – 5 p per share 5p per share

Expected volatility was determined by calculating the historical volatility of the Group’s share price over the

previous 11 years.

23. Contingent Liabilities: 2008

Newbury Racecourse plc is a Respondent in appeal proceedings commenced by Bookmakers’ Afternoon

Greyhound Services Limited, Done Bros (Cash Betting) Limited, Ladbrokes Betting and Gaming Limited

and William Hill Organization Limited (the “Appeal”).

Subsequent to the 31 December 2008 year end, the Court of Appeal dismissed the Appeal against the initial

decision. However, it is understood that claimants may take their appeal to the House of Lords and European

Court of Justice.

24. Related Party Transactions

In 2008, turnover includes £243,000 (2007: £138,000) from Racecourse Media Group Ltd in respect of

licence fees and director’s fees. S Hordern is a director of both Newbury Racecourse plc and Racecourse

Media Group Ltd.
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SECTION C: NEWBURY RACECOURSE PLC
Interim Statement for the six month to 30 June 2009

In relation to this Section C of Part VI of this document, the financial information has been extracted without

adjustment from the unaudited interim financial statements of Newbury Racecourse for the six months ended

30 June 2009 as originally published. Also extracted without adjustment is the independent auditors’ review

report in relation to the unaudited interim financial statements of Newbury Racecourse for the six months

ended 30 June 2009 as originally published. Both the financial information and the independent auditors’

review report have been extracted verbatim, and as such page and other references may no longer be valid.

“INDEPENDENT REVIEW REPORT TO NEWBURY RACECOURSE PLC

We have been engaged by the company to review the interim financial statements for the six months ended

30 June 2009 which comprises the consolidated profit and loss account, the consolidated statement of total

recognised gains and losses, the consolidated balance sheet, the consolidated cash flow statement, the note

to the consolidated cash flow statement and related notes 1 to 6. We have read the other information

contained in the half yearly financial report and considered whether it contains any apparent misstatements

or material inconsistencies with the information in the condensed set of financial statements.

This report is made solely to the company in accordance with International Standard on Review

Engagements 2410 issued by the Auditing Practices Board. Our work has been undertaken so that we might

state to the company those matters we are required to state to them in an independent review report and for

no other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to anyone

other than the company, for our review work, for this report, or for the conclusions we have formed.

Directors’ responsibilities

The half-yearly financial report is the responsibility of, and has been approved by, the directors. The directors

are responsible for preparing the half-yearly financial report in accordance with the PLUS Market Rules of

the London Stock Exchange.

As disclosed in note 1, the annual financial statements of the company are prepared in accordance with

United Kingdom Generally Accepted Accounting Practice. The interim financial statements included in this

half-yearly financial report have been prepared in accordance with the accounting policies the group intends

to use in preparing its next annual financial statements.

Our responsibility

Our responsibility is to express to the company a conclusion on the interim financial statements in the half-

yearly financial report based on our review.

Scope of review

We conducted our review in accordance with International Standard on Review Engagements (UK and

Ireland) 2410, “Review of Interim Financial Information Performed by the Independent Auditor of the

Entity” issued by the Auditing Practices Board for use in the United Kingdom.

A review of interim financial information consists of making inquiries, primarily of persons responsible for

financial and accounting matters, and applying analytical and other review procedures. A review is

substantially less in scope than an audit conducted in accordance with International Standards on Auditing

(UK and Ireland) and consequently does not enable us to obtain assurance that we would become aware of

all significant matters that might be identified in an audit. Accordingly, we do not express an audit opinion.
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Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the interim financial

statements in the half-yearly financial report for the six months ended 30 June 2009 is not prepared, in all

material respects, in accordance with the PLUS Market Rules of the London Stock Exchange.

Deloitte LLP

Chartered Accountants and Registered Auditor

Bristol, United Kingdom

102



Consolidated Profit and Loss Account

Unaudited Unaudited Audited
6 months 6 months 12 months

30 June 30 June 31 December
2009 2008 2008

Notes £’000 £’000 £’000

TURNOVER 3,930 4,530 10,997

Cost of sales (3,373) (4,099) (9,324)
–––––––– –––––––– ––––––––

GROSS PROFIT 557 431 1,673

Administrative expenses (1,211) (1,736) (3,043)

Other operating income 40 1,545 1,628
–––––––– –––––––– ––––––––

OPERATING (LOSS)/PROFIT (614) 240 258

Operating loss before exceptional items (614) (735) (664)

Exceptional administrative expenses

– Masterplanning expenses 3 – 36 (12)

– Bid defence fees 3 – (269) (271)

– Catering start-up 3 – (26) (26)

– Personnel expenses 3 – (266) (269)

Exceptional operating income

Masterplanning fees 3 – 1,500 1,500
–––––––– –––––––– ––––––––

(614) 240 258

(LOSS)/PROFIT ON ORDINARY

ACTIVITIES BEFORE INTEREST (614) 240 258

Interest receivable and other investment income 2 18 59

Interest payable and similar charges (124) (203) (413)
–––––––– –––––––– ––––––––

(LOSS)/PROFIT ON ORDINARY

ACTIVITIES BEFORE TAXATION (736) 55 (96)

Tax credit on (loss)/profit on ordinary activities 5 124 355 433
–––––––– –––––––– ––––––––

(LOSS)/PROFIT ON ORDINARY

ACTIVITIES AFTER TAXATION (612) 410 337–––––––– –––––––– ––––––––
Basic (loss)/profit per share (19.2p) 13.2p 10.8p–––––––– –––––––– ––––––––
Diluted (loss)/profit per share (19.2p) 12.7p 10.8p–––––––– –––––––– ––––––––
(Loss)/profit for the period (612) 410 337

Actuarial profit relating to pension scheme – – 91

Deferred tax on actuarial profit – – (25)
–––––––– –––––––– ––––––––

Total recognised losses and gains in the period (612) 410 403–––––––– –––––––– ––––––––
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Consolidated Balance Sheet

Unaudited Unaudited Audited
6 months 6 months 12 months

30 June 30 June 31 December
2009 2008 2008

£’000 £’000 £’000

FIXED ASSETS

Tangible assets 23,375 24,198 23,776
–––––––– –––––––– ––––––––

23,375 24,198 23,776
–––––––– –––––––– ––––––––

CURRENT ASSETS

Stocks 188 147 160

Debtors

– due within one year 1,563 1,916 1,514

– due in more than one year 20 – 54

Current asset investment – 1,501 –

Cash at bank and in hand 354 650 670
–––––––– –––––––– ––––––––

2,125 4,214 2,398

CREDITORS: AMOUNTS FALLING DUE

WITHIN ONE YEAR (2,499) (4,195) (8,216)
–––––––– –––––––– ––––––––

NET CURRENT (LIABILITIES)/ASSETS (374) 19 (5,818)
–––––––– –––––––– ––––––––

TOTAL ASSETS LESS CURRENT LIABILITIES 23,001 24,217 17,958

CREDITORS: AMOUNTS FALLING DUE

AFTER MORE THAN ONE YEAR (7,383) (7,617) (1,563)

PROVISIONS FOR LIABILITIES (193) (395) (317)
–––––––– –––––––– ––––––––

NET ASSETS BEFORE PENSION LIABILITY 15,425 16,205 16,078

Pension liability (7) (80) (5)
–––––––– –––––––– ––––––––

NET ASSETS AFTER PENSION LIABILITY 15,418 16,125 16,073

–––––––– –––––––– ––––––––
ACCRUALS AND DEFERRED INCOME

Deferred capital grants 3,568 3,657 3,612
–––––––– –––––––– ––––––––

CAPITAL AND RESERVES

Called up share capital 318 318 318

Share premium account 4,668 4,668 4,668

Revaluation reserve 75 75 75

Profit and loss account 6,789 7,407 7,400
–––––––– –––––––– ––––––––

Shareholders’ funds 11,850 12,468 12,461
–––––––– –––––––– ––––––––

15,418 16,125 16,073

–––––––– –––––––– ––––––––
The unaudited interim report was approved by the board on 26 August 2009 and signed on its behalf by:

SIR DAVID SIEFF SARAH HORDERN

Directors Directors
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Consolidated Cash Flow Statement

Unaudited Unaudited Audited
6 months 6 months 12 months

30 June 30 June 31 December
2009 2008 2008

£’000 £’000 £’000

NET CASH (OUTFLOW)/INFLOW FROM OPERATING

ACTIVITIES (131) 715 (27)
RETURNS ON INVESTMENTS AND SERVICING

OF FINANCE

Interest received and other investment income 2 18 59
Interest paid (116) (222) (425)

––––––– ––––––– –––––––

Net cash outflow from returns on investments

and servicing of finance (114) (204) (366)

CAPITAL EXPENDITURE

Payments to acquire tangible fixed assets (67) (836) (1,016)
––––––– ––––––– –––––––

Net cash outflow from capital expenditure (67) (836) (1,016)

EQUITY DIVIDENDS PAID – 1 0
–––––––– –––––––– ––––––––

NET CASH OUTFLOW BEFORE FINANCING AND

MANAGEMENT OF LIQUID RESOURCES (312) (324) (1,409)

MANAGEMENT OF LIQUID RESOURCES

Cash on deposit – (1,501) –

FINANCING

Issue of ordinary share capital – 704 704

Loan finance received 93 1,664 1,817

Loan repayment (73) (75) (574)

Capital element of finance lease rental payments (32) (5) (36)
––––––– ––––––– –––––––

Net cash (outflow)/inflow from financing (12) 2,288 1,911
––––––– ––––––– –––––––

(DECREASE)/INCREASE IN CASH IN THE PERIOD (324) 463 502

––––––– ––––––– –––––––
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RECONCILIATION OF OPERATING (LOSS)/PROFIT TO NET CASH (OUTFLOW)/INFLOW
FROM OPERATING ACTIVITIES

Unaudited Unaudited Audited
6 months 6 months 12 months

30 June 30 June 31 December
2009 2008 2008

£’000 £’000 £’000

Operating (loss)/profit (614) 240 258

Depreciation charges 468 480 997

Amortisation of capital grants (45) (45) (90)

Increase in stocks (28) (121) (134)

Increase in debtors and prepayments (12) (465) (105)

Increase/(decrease) in creditors and accruals 100 626 (953)
–––––– –––––– ––––––

Net cash (outflow)/inflow (131) 715 (27)

–––––– –––––– ––––––
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Notes to the Interim Financial Information

1. BASIS OF PREPARATION

The accounts consolidate those of the company and all its subsidiaries and are prepared on the basis of the

accounting policies as stated in the previous year’s financial statements, in accordance with United Kingdom

Generally Accepted Accounting Practice.

The abridged results for the twelve months ended 31 December 2008 do not constitute statutory accounts

within the meaning of s240(3) of the Companies Act 1985. The auditors’ report on the accounts of Newbury

Racecourse plc for the 12 months to 31 December 2008 was unqualified, did not draw attention to any

matters by way of emphasis and did not contain any statement under s237 of the Companies Act 1985 and

has been delivered to the Registrar of Companies.

2. GOING CONCERN

The Board has undertaken a full and thorough review of the company’s forecasts and associated risks and

sensitivities. The extent of this review reflects the current uncertain economic climate as well as specific

financial circumstances of the company.

The Board identified that the company’s cash flow forecasts are sensitive to fluctuating revenue streams from

ticket sales, corporate hospitality and conference and event income. Given the ongoing pressure on both

domestic and corporate discretionary and leisure spend, a prudent approach has been taken to budgeting

revenues for 2009. A system of regular reviews of forecast business has been implemented to ensure all

variable costs are flexed to match anticipated revenues. In addition, a greater number of race meetings has

been insured for adverse weather conditions than in the past, reducing the levels of risk carried by the

company.

The Board has reviewed the cash flow and working capital requirements in detail. The term loan with AIB

was renewed in April and extended to 31 March 2011. An additional facility of £1 million has been agreed

as available to be drawn down following the grant of outline planning permission to fund the design work

for the detailed planning application. These facilities have a bullet repayment in March 2011. The Board will

examine all options for refinancing prior to the bullet repayment including realising funds from property

assets and raising equity finance.

The overdraft facility of £750,000 has been renewed with a further review due on 31 March 2010. All

facilities are subject to an interest covenant which has been complied with during the half year and is forecast

to continue to be complied with.

Following this review the Board has concluded that it has a reasonable expectation that the company has

adequate resources in place to continue in operational existence for the foreseeable future and on that basis

the going concern basis has been adopted in preparing the interim financial statements.

3. EXCEPTIONAL ITEMS – All Items relate to 2008

Masterplanning fees – operating income

Fees relating to the planning strategy and application, feasibility studies and public relations strategy were

written off to the profit and loss account as exceptional administrative expenses in prior years (2008:

£12,000). In 2008 following the exchange of contracts with David Wilson Homes (DWH) for the

redevelopment of the company’s surplus land assets, DWH were recharged £1.5 million in respect of the

masterplanning fees incurred to date by the company. This receipt is shown as exceptional operating income

in 2008.

Masterplanning fees – expenses

Consultants’ fees have been incurred in connection with the masterplan exercise. Where the costs relate to

the design of the Racecourse infrastructure or the new bridge access, the fees have been capitalised and

included within Freehold Land and Buildings within Tangible Fixed Assets; these costs will not be

depreciated until they are brought into use. In 2008 fees relating to the decision making process comprising
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feasibility studies, planning strategy and application studies and public relations strategy were written off to

the profit and loss account as exceptional administrative expenses (2008 full year: £12,000). Amounts in the

current period have been written off to profit as administration expenses.

Bid defence fees

On 14 November 2007 GPG made an unwelcome offer to acquire the shares of the company. The offer was

subsequently rejected by shareholders. In 2008 the balance of the defence and EGM costs of £271,000 were

charged to the profit and loss account.

Catering start up

In 2007 the board decided to take in house the provision of catering services at the Racecourse from

1 January 2008. In 2008 costs of £26,000 were incurred as part of the set up of this new business.

Personnel expenses

In 2008 all of the 140,000 share options were exercised in the period resulting in exceptional national

insurance and PAYE charges for the company. In addition a payment covering Mark Kershaw’s notice period

was made.

4. REVENUE RECOGNITION

Race day income, including licence fee income and sponsorship, is recognised on the relevant race day and

membership income is recognised over the period of the membership.

In 2008 the directors considered the classification of sponsorship income and decided that it would be more

appropriate to disclose these amounts as revenue. The impact of changing this disclosure is £1,100,000 (full

year) increase to turnover and cost of sales. The comparatives have been restated to reflect this change of

classification.

5. TAX ON (LOSS)/PROFIT ON ORDINARY ACTIVITIES

The tax credit has been computed in accordance with the ASB Statement on Interim Reports. This statement

requires the company to apply the estimated annual effective tax rate to the loss for the interim period and

recognise a tax credit only to the extent that the resulting tax asset is more likely than not to reverse.

6. EARNINGS PER SHARE

Basic earnings per share is calculated by dividing the loss attributable to ordinary shareholders for the period

ended 30 June 2009 of £612,000 by the weighted average number of ordinary shares during the period of

3,184,333.

As a result of all outstanding share options being exercised during 2008 the diluted earnings per share is the

same as the basic earnings per share.”
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PART VII

UNAUDITED PRO FORMA FINANCIAL INFORMATION

The unaudited pro forma statement of the consolidated net assets of the Company is compiled on the basis

set out below. 

The unaudited pro forma statement of the consolidated net assets of the Company has been prepared for

illustrative purposes only and, because of its nature, addresses a hypothetical situation and, therefore, does

not represent the actual financial position of the Company or the Company’s results following the Rights

Issue. It has been prepared to show the effects of the Rights Issue on the net assets of the Company as if the

Rights Issue had been completed on 30 June 2009. No account has been taken of any results or other activity

since 30 June 2009.

PRA 1.20.2

PRA 1.20.4.3

PRA 2 1
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SECTION A: UNAUDITED PRO FORMA STATEMENT OF NET ASSETS

Unaudited
Consolidated Proceeds

Net Assets of the of the Rights Pro forma
Company as at Issue net net assets

30 June 2009 of expenses post Rights
Note 1 Note 2 Issue
£(’000) £(‘000) £(‘000)

Fixed Assets
–––––––– –––––––– ––––––––

Tangible Assets 23,375 – 23,375
–––––––– –––––––– ––––––––

Current assets
Stocks 188 – 188

Debtors

– due within one year 1,563 – 1,563

– due in more than one year 20 – 20

Current asset investment – – –

Cash at bank and in hand 354 – 354
–––––––– –––––––– ––––––––

2,125 – 2,125
–––––––– –––––––– ––––––––

Current liabilities
Amounts falling due within one year 2,499 – 2,499

–––––––– –––––––– ––––––––

Non-current liabilities
Amounts falling due after one year 7,383 (5,700) 1,683

Provisions for liabilities 193 – 193

Pension liability 7 – 7
–––––––– –––––––– ––––––––

7,583 (5,700) 1,883
–––––––– –––––––– ––––––––

Net Assets 15,418 5,700 21,118

–––––––– –––––––– ––––––––
Notes:

(1) The financial information in respect of the Company has been extracted without material adjustment from the unaudited interim

results of the Company for the six months ended 30 June 2009, which are set out in Part VI (“Financial Information relating to
Newbury Racecourse”) of this document.

(2) The estimated net proceeds of the Rights Issue of approximately £5.7 million are calculated on the basis that the Company issues

1,592,167 New Shares at 400 pence each net of estimated expenses in connection with the Rights Issue. The Board intends that

the estimated net proceeds of the Rights Issue will be used to reduce borrowings under the Facility Agreement. Accordingly,

within the unaudited pro forma statement of net assets set out above, the estimated net proceeds of £5.7 million have been applied

against non-current liabilities – amounts falling due after one year (£7.38 million).

(3) Save for the adjustment for the estimated net proceeds of the Rights Issue as described in note (2) above, no adjustment has been

made to reflect any trading or other transactions undertaken by the Company since 30 June 2009.

PRA 1.20.2

PRA 1.20.4.3

110



SECTION B: REPORT ON PRO FORMA FINANCIAL INFORMATION OF NEWBURY 
RACECOURSE

Deloitte LLP

3 Rivergate

Temple Quay

Bristol

BS1 6GD

www.deloitte.co.uk

The Board of Directors

on behalf of Newbury Racecourse plc

The Racecourse

Newbury

Berkshire RG14 7NZ

18 December 2009

Dear Sirs,

Newbury Racecourse plc (the “Company”)

We report on the pro forma financial information (the “Pro forma financial information”) set out in Section A

of Part VII of the prospectus dated 18 December 2009 (the “Prospectus”), which has been prepared on the

basis described in notes 1 to 3, for illustrative purposes only, to provide information about how the proposed

rights issue of new ordinary shares of the Company might have affected the financial information presented

on the basis of the accounting policies adopted by the Company in preparing the financial statements for the

period ended 30 June 2009. This report is required by Annex I item 20.2 of Commission Regulation (EC)

No 809/2004 (the “Prospectus Directive Regulation”) and is given for the purpose of complying with that

requirement and for no other purpose.

Responsibilities

It is the responsibility of the directors of the Company (the “Directors”) to prepare the Pro forma financial

information in accordance with Annex I item 20.2 and Annex II items 1 to 6 of the Prospectus Directive

Regulation.

It is our responsibility to form an opinion, in accordance with Annex I item 20.2 of the Prospectus Directive

Regulation, as to the proper compilation of the Pro forma financial information and to report that opinion to

you in accordance with Annex II item 7 of the Prospectus Directive Regulation.

Save for any responsibility arising under Prospectus Rule 5.5.3R (2)(f) to any person as and to the extent

there provided, to the fullest extent permitted by law we do not assume any responsibility and will not accept

any liability to any other person for any loss suffered by any such other person as a result of, arising out of,

or in accordance with this report or our statement, required by and given solely for the purposes of complying

with Annex I item 23.1 of the Prospectus Directive Regulation, consenting to its inclusion in the Prospectus.

In providing this opinion we are not updating or refreshing any reports or opinions previously made by us

on any financial information used in the compilation of the Pro forma financial information, nor do we accept

responsibility for such reports or opinions beyond that owed to those to whom those reports or opinions were

addressed by us at the dates of their issue.

Deloitte LLP is a limited liability partnership registered in England and Wales with registered number OC303675 and its registered 
office at 2 New Street Square, London EC4A 3BZ, United Kingdom.  Deloitte LLP is the United Kingdom member firm of Deloitte 
Touche Tohmatsu (‘DTT’), a Swiss Verein, whose member firms are legally separate and independent entities.  Please see 
www.deloitte.co.uk/about for a detailed description of the legal structure of DTT and its member firms. 
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Basis of Opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing

Practices Board in the United Kingdom. The work that we performed for the purpose of making this report,

which involved no independent examination of any of the underlying financial information, consisted

primarily of comparing the unadjusted financial information with the source documents, considering the

evidence supporting the adjustments and discussing the Pro forma financial information with the Directors.

We planned and performed our work so as to obtain the information and explanations we considered

necessary in order to provide us with reasonable assurance that the Pro forma financial information has been

properly compiled on the basis stated and that such basis is consistent with the accounting policies of the

Company.

Our work has not been carried out in accordance with auditing or other standards and practices generally

accepted in jurisdictions outside the United Kingdom, including the United States of America, and

accordingly should not be relied upon as if it had been carried out in accordance with those standards or

practices.

Opinion

In our opinion:

(a) the Pro forma financial information has been properly compiled on the basis stated; and

(b) such basis is consistent with the accounting policies of the Company.

Declaration

For the purposes of Prospectus Rule 5.5.3R(2)(f) we are responsible for this report as part of the Prospectus

and declare that we have taken all reasonable care to ensure that the information contained in this report is,

to the best of our knowledge, in accordance with the facts and contains no omission likely to affect its import.

This declaration is included in the Prospectus in compliance with Annex I item 1.2 of the Prospectus

Directive Regulation.

Yours faithfully

Deloitte LLP

Chartered Accountants

Deloitte LLP is a limited liability partnership registered in England and Wales with registered number OC303675 and its registered office at 2 New Street Square, London
EC4A 3BZ, United Kingdom. Deloitte LLP is the United Kingdom member firm of Deloitte Touche Tohmatsu (‘DTT’), a Swiss Verein, whose member firms are legally separate
and independent entities. Please see www.deloitte.co.uk/about for a detailed description of the legal structure of DTT and its member firms.
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PART VIII

SAVILLS’ VALUATION REPORT ON THE RACECOURSE
EXCLUDING THE RESIDENTIAL DEVELOPMENT SITES

Wytham Court

For the attention of the Directors 11 West Way

Oxford OX2 0QL

Newbury Racecourse plc DX 96205 - Oxford West

The Racecourse savills.com

Newbury

Berkshire 18 December 2009

RG14 7NZ

Dear Sirs,

NEWBURY RACECOURSE, NEWBURY, BERKSHIRE, RG14 7NZ

1. INSTRUCTIONS AND TERMS OF REFERENCE

1.1 Instructions

In accordance with the instructions contained in our letter dated 25 August 2009, we have made all

relevant enquiries in order to provide you with our opinion of the current Market Value of the above

property as described in this report.

1.2 Basis of Valuation

In accordance with your instructions, we have provided an assessment of:

• The Market Value of the property in its existing use on a trading-related basis subject to the

leases as detailed later in this report but otherwise with full vacant possession.

We understand that this report will form part of a prospectus for shareholders of the Company and has

been prepared in accordance with the Prospectus Rules.

Market Value is defined by the Royal Institution of Chartered Surveyors (the RICS) as:

“The estimated amount for which a property should exchange on the date of valuation between a
willing buyer and a willing seller in an arm’s-length transaction after proper marketing wherein the
parties had each acted knowledgeably, prudently and without compulsion”.
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The RICS definition of a Special Assumption is an assumption that either:

a) requires the valuation to be based on facts that differ materially from those that exist at the date
of valuation; or

b) is one that a prospective purchaser (excluding a purchaser with a special interest) could not
reasonably be expected to make at the date of valuation, having regard to prevailing market
circumstances.

In respect of the trading business, once fully established this type of property normally changes hands

in the open market as a fully equipped operational business unit, and is therefore valued including:

• all plant, equipment, furniture, furnishings, fixtures and fittings on the assumption that these

are free from lien and encumbrance.

• the market’s perception of the trading potential excluding any personal goodwill.

• all licences, consents, certificates and permits necessary to allow the property to trade properly

on the assumption that these will be received as required.

• all existing staff, membership and bookings but excluding stock in trade, consumables and any

additional value attributable to works of art, historic artefacts and the like.

1.3 General Assumptions and Conditions

All our valuations have been carried out on the basis of the Standard Conditions and Assumptions set

out in paragraph 20 of this report.

1.4 Date of Valuation

Our opinion of value is as at the date of this report. The importance of the date of valuation must be

stressed as property values can change over a relatively short period.

1.5 Purpose of Valuation

You instruct us that our valuation is required for inclusion within a prospectus.

1.6 Conflicts of Interest

We have valued the property for yourselves previously as at November 2007. We are not aware of any

conflict of interest preventing us from providing you with an independent valuation of the property in

accordance with the RICS Red Book and the Prospectus Rules. We will value as External Valuers.

1.7 Valuer Details and Inspection

The due diligence enquiries referred to below were undertaken by Alan Plumb FRICS and Zoë

Harrison MRICS. The valuation has also been reviewed by James Higham MRICS.

The Property was inspected on 3 September 2009 by Alan Plumb FRICS and Zoë Harrison MRICS.

We were able to inspect the whole of the property externally but limited to those areas that were easily

accessible or visible and we did not inspect the majority of the property internally, except where

significant changes have occurred since our last valuation. The weather on the date of our inspection

was overcast, dry and windy.

1.8 Extent of Due Diligence Enquiries and Information Sources

At the date of our inspection an interview was held with Managing Director (Property, Development

and Financial) Mrs. Sarah Hordern and also Trevor Barrett, Maintenance Foreman who together

provided much of the verbal information forming the basis of this report.

Please note that, where possible, in the time allowed and in so far as our instructions require we have

verified and supplemented the information given to us. However, if further information comes to light
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of which we are not presently aware, we reserve the right to amend our valuations accordingly in light

of such additional information.

The extent of the due diligence enquiries we have undertaken and the sources of the information we

have relied upon for the purpose of our valuation are stated in the relevant sections of this report.

Where reports and other information have been provided, we summarise the relevant details in this

report. We do not accept responsibility for any errors or omissions in the information and

documentation provided to us, nor for any consequences that may flow from such errors and

omissions.

The way in which we have approached these matters is set out in the relevant sections of this report.

1.9 RICS Compliance

This report has been prepared in accordance with Royal Institution of Chartered Surveyors’ (“RICS”)

Valuation Standards, 6th Edition (the “RICS Red Book”) published in November 2007, effective from

1 January 2008, amended from 1 March 2009, in particular in accordance with the requirements of

Practice Statements PS6 entitled Valuation Reports and PS Appendix 4.4 entitled Valuations for

Commercial Secured Lending.

Our report in accordance with those requirements and those set out in the Prospectus Rules is set out

below.

2. LOCATION

Newbury is the largest town in the district of West Berkshire and acts as a service centre for its rural

hinterland, with a population of around 30,000. It is strategically located at a mid-point between Bristol to

the west (approximately 65 miles) and London to the east (approximately 61 miles) on the M4, from which

the town centre is about 4.5 miles (7km) from Junction 13. This junction also provides the link with the major

north-south artery provided by the A34.

Newbury Racecourse railway station is located adjacent to the subject property, which provides a direct

service to both London Paddington and the West Country. Newbury Station is located to the south of

Newbury town centre and provides a comprehensive rail service.

The following table shows the ease of access to London and Reading from Newbury, making it an attractive

commuter location:

Destination Daytime Frequency Fastest Journey Time Standard Adult Single Fare

London Paddington Every 40 mins 54 mins £14.90

Reading Every 25 mins 21 mins £5.20

Newbury Racecourse Every 60 mins 2 mins £1.30

The site can currently accommodate light aircraft with a runway being located in the centre of the

Racecourse. Heathrow and Southampton airports are within a 1 hour drive time in normal road conditions.

The following table shows the proximity of the Racecourse to major urban conurbations of local and national

interest:

Generator Distance (miles) Drive Time (Minutes)

Basingstoke 17.4 25 mins

Reading 23.3 28 mins

Oxford 28.1 34 mins

Southampton 40.6 47 mins

Bristol 65.4 1 hour 15 mins

London 60.7 1 hour 22 mins

Newbury’s economic viability was historically linked with major government research projects, and in

particular the nuclear defence industry. This skill base has attracted high-tech firms, as is typical of other
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locations close to the M4 motorway. The town’s economy is now driven by one key occupier, Vodafone,

which dominates employment and office occupation.

In terms of total employment growth over the past decade, Newbury can be categorised as a high growth

centre. Since 1992, total employment in Newbury has expanded by 2.6 per cent. pa, above the 1.7 per cent.

pa growth seen across all centres giving an increase of 22,600 jobs by 2005. The best performing sub-sector

in Newbury has been Computing, R&D & Telecoms at 10.6 per cent. pa (4.0 per cent. pa on average)

resulting in an additional 8,200 jobs over the last ten years. Of the other sub-sectors, Professional & Business

Services increased by 4,300 jobs, equivalent to a growth rate of 3.5 per cent. pa, while Finance has remained

flat.

Employment in Manufacturing and Transport & Distribution in Newbury is relatively small compared with

other industrial centres. The largest Manufacturing sub-sector in Newbury is Other Engineering & Vehicles,

the second largest industrial sub-sector is Electrical & Electronic Engineering with Printing & Publishing

third.

By way of summary profile, the Acorn classification of the postcode is as follows:

Often, many of the people who live in this sort of postcode will be well-off managers living in larger houses.
These are known as type 4 in the ACORN classification and 2.5 per cent. of the UK’s population live in this
type.

These are affluent people living in smaller towns and villages throughout the UK. Most are highly qualified
professionals and managers with some self employed. Given the rural nature of many of these areas, there
are also some agricultural workers. Although these neighbourhoods contain some retired couples, most
residents are either families or couples where the children have left home. They live in large detached houses,
with four or more bedrooms, which may be owned outright or being bought on a mortgage.

These individuals can afford good holidays both in Europe and further afield, including the USA and
Canada. They are likely to go skiing and enjoy playing golf. Eating out in restaurants is a regular occurrence
as is a general interest in food and wine.

The Racecourse is well located in relation to a substantial population catchment and its target market. The

town also enjoys above average growth and economic activity with a high skill base.

3. SITUATION

The Racecourse itself is located approximately half a mile (1km) to the southeast of Newbury town centre,

separated by the A339, a dual carriageway running north to south through the town. The A34 bypass, which

was completed in 1998, has alleviated much of the traffic congestion which previously plagued Newbury and

access to the Racecourse.

Current access to the property is via a secondary road off the A339. Development plans for the property

include a new vehicular bridge, which would come from Hambridge Road, an industrial area, over the

railway line into the northern side of the Racecourse. This would allow easier access for traffic to arrive and

disperse by means of the A34 and A4.

The northern boundary of the Racecourse is formed by the main London to Plymouth railway line. Beyond

this lies the Hambridge Road industrial estate. To the west of the property are historic residential areas, East

Fields and Stroud Green, which is open common land understood to be owned by the Council. To the south

is woodland and farm land forming a buffer to Greenham village and further to the south the former

Greenham Common airbase, now restored in part for conservation. To the east is farmland and a lake forming

part of an operational gravel pit.

4. DESCRIPTION

4.1 Overview

The subject property comprises an existing Racecourse and ancillary buildings and facilities.
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The property was developed as a Racecourse in 1904 and racing commenced in 1905. We understand

that the site was originally part of a landed estate.

The property briefly comprises a Racecourse with 4 spectator stands, extensive car parking, stabling

facilities, offices, 7 houses, an 18 hole golf course, driving range, golf clubhouse, children’s day care

nursery, a 2.5 acre (1.01 ha) storage site and ancillary office and storage facilities.

The Racecourse itself is a very extensive area of some 314 acres and includes a large number of

existing buildings within the property associated with its business.

The buildings are concentrated to the north west and along the northern side of the property. The

houses are all of brick construction as are the majority of the stables, stable staff accommodation and

staff restaurant all of which lie towards the north west corner. The small storage yard is also located

in this area with farm buildings and open storage. There are four grandstand buildings of varying age

alongside the main concourses, with parade rings, saddling boxes and associated buildings behind,

together with a number of additional buildings including offices and hospitality tents. Further to the

east lies a golf clubhouse and driving range with the golf course lying within and to the north of the

Racecourse itself.

The Racecourse is pear shaped and two miles in length comprising a straight mile, providing jump,

flat and hurdle racing.

4.2 Sales History

We have not been made aware of any recent sales history.

4.3 Access and Car Parking

The principal access to the Racecourse is from the west although there are a number of subsidiary

access points including from Greenham Road at the south east.

4.4 Site

The majority of the site is on one parcel of land, which is irregular in shape and gently undulating. In

addition there are two smaller parcels.

The overall boundaries of the Racecourse are set out on the Site Plan contained in Part XIII of this

document. This plan has been based on a plan prepared by your planning consultants, Terence

O’Rourke, who have identified the boundaries of the property. We have not seen a copy of the title

plans and have not verified all the boundaries as shown. We have assumed the information provided

is correct and have calculated the areas off the plan.

The main property extends to about 127.01 hectares (313.84 acres) south of the railway. Excluded

from the property is the Nuffield Health Club. This is surrounded by Racecourse land and is accessed

along a roadway around the northern edge of the Racecourse from the main entrance.

Outlying to the north and split from the main site by the railway is the Opperman storage site, acquired

in preparation for the proposed bridge to provide a new access. This area extends in all to about 0.89

hectares (2.11 acres).

A further parcel of land to the south, split from the main site by modern (1980’s to present day)

housing estates is land known as ‘churchyard’. This area extends in all to 1.11 hectares (2.75 acres)

and appears currently unmanaged.

Overall, the property extends to about 129.03 hectares (318.84 acres).

We are informed the subsoil is clay over gravel which has been extracted to the east and could be

present in exploitable quantities should the Racecourse cease to operate and the land be available for

other use. The Environment Agency website confirms that the floodplain is mainly restricted to the
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area north of the railway and does not affect the property. It does however impinge onto a small area

of the golf driving range and northern part of the golf course against the railway.

4.5 Construction and Specification

The buildings which form the original Racecourse and ancillary buildings date, we understand, to

1904 and are all of redbrick construction, under pitched tiled roofs.

There has been additional adhoc development over the intervening Century which vary in

architectural design and construction.

We have detailed our findings in Section 5 below.

5. ACCOMMODATION, CONDITION AND OCCUPATION

We were unable to inspect the property in detail internally and therefore have relied upon our inspection for

our previous valuation and the verbal information given to us with regard to the internal accommodation.

The residential property presently comprises the following:

5.1 Round Oak Bungalow

This is a detached bungalow of brick construction under a pitched clay tile roof. We are advised that

the accommodation comprises a kitchen, sitting room, family bathroom, master bedroom with

en-suite, 3 further bedrooms, double garage and enclosed garden.

The property appeared to be in fair condition externally. We note the external woodwork requires

re-decorating. We are further advised that the property was fully refurbished internally in 2008.

The property is currently occupied by a private tenant on an Assured Shorthold Tenancy (AST). We

note that, should the proposed development proceed, the tenant would be served notice and the house

would be demolished.

5.2 126 Boundary Road

This is a two bedroom detached property dating from the late Victorian/early Edwardian period, of

brick construction under a pitched slate tile roof. In addition there is a poorly constructed single storey

extension, with flat felt roof, which we understand accommodates the bathroom. There is a small

lawned garden to the southern elevation of the property.

The property appeared to be in fair condition externally. Both the main roof and the single storey

extension would benefit from some refurbishment. We understand that the business purchased the

property in 2006 and it was internally refurbished during 2008.

The property is currently occupied by a private tenant on an AST. We note that, should the proposed

development proceed, the tenant would be served notice and the house would be demolished.

5.3 Southmead

This is a substantial detached late Victorian property, which we assume is of brick construction, and

has rendered elevations under a pitched slate roof. We are advised the accommodation comprises

kitchen, sitting room, dining room, with 5 bedrooms and 2 bathrooms, a cellar, an integral garage,

kitchen garden and large garden.

The property appeared to be in good condition externally. The windows and doors were replaced with

uPVC approximately 10 years ago.

The property is occupied rent free by Richard Osgood, the estate manager. We note that, should the

proposed development proceed, the house would be demolished and that alternative accommodation

would be provided for Mr. Osgood.
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5.4 Pembury House

This is regarded as the best house on the estate and again is a late Victorian detached house of brick

construction under a pitched clay tile roof. The accommodation comprises a dining room, a kitchen,

lounge, 3 bedrooms, 2 bathrooms and large garden.

The property appeared to be in good condition externally, and we understand was internally

refurbished in 2007/2008. The property would benefit from some minor re-pointing work.

The property is occupied rent-free by the head groundsman on a tied occupational basis.

5.5 1 and 2 Round Oak Cottages

These are a pair of semi-detached cottages of brick construction, with partial tile cladding to the

elevations, under a pitched clay tile roof. The accommodation comprises a kitchen, dining room and

sitting room, 2 bedrooms and bathroom. We understand that the cottages were built at the same time

as the stable yard in 1904.

No 2 was refurbished in 2008 and No 1 in 2006, including replacement kitchen and bathroom. The

properties appear to be in good condition externally, although some slates have slipped to the front

cladding and would benefit from remedial repair.

The cottages are occupied rent-free by staff on a tied occupation basis.

The non-residential property presently comprises the following:

5.6 Racecourse Stable Yard Accommodation

This is a single storey structure of brick construction, under a flat felt roof, which is attached at the

corner with the stable staff accommodation building. We are advised that the building houses

dormitory accommodation in two blocks, ladies to the left of the entrance sleeping 9 and gentlemen

to the right sleeping 17. There is also a one bedroom flat which provides accommodation for the head

groom.

The property condition appeared reasonably good.

5.7 The Stables

These were constructed in 1904 and are built with red brick elevations under pitched slate roofs,

internally they have brick floors. The stable doors were replaced and upgraded to metal frame doors

around 6 years ago. The stables have no direct water supply. The main stable blocks open into central

tarmac courtyards. In all we understand there are 141 stables, with housing for 126 horses and the

remainder used for vet, tack and washdown rooms. These buildings appeared to be in reasonably good

condition.

Beyond the main stable yard are a further 39 stables, which are not currently licensed. These are

constructed of concrete/asbestos cladding and pitched corrugated asbestos roof, on a concrete base.

These are occasionally used when the yard is housing both Thoroughbred and Arab horses, which are

not to be stabled in the same area. These buildings are in fair condition only.

5.8 Stable Staff Accommodation

This dormitory block is a two storey building, which provides living accommodation for the stable

staff. This building is of brick construction under a pitched clay tile roof, the first storey has rendered

external walls. It was refurbished approximately 5 years ago and consists of six rooms, of which three

contain a bunk and a single, thus sleeping 3, three rooms providing room for 2 and one room for single

occupancy. In the middle of the block there are separate ladies and gentlemen washing facilities. The

ladies consist of a private bathroom containing WC, handbasins and bath. Communally there are

provided 2 showers, 2 basins and 3 WC’s. The gent’s contains communal facilities including 1 urinal,

2 showers, 2 basin and 2 showers.
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The building appeared to be in a reasonably good condition.

5.9 Stable Staff Restaurant

This is a single storey timber framed and clad building, which is on a concrete base, under a pitched

felt roof. This is now around 30 years old and although it has been refurbished, most recently around

3 years ago, it is felt that it is nearing the end of its viable economic life. We are advised that the

building provides a dining area for stable staff with adjoining commercial kitchen.

5.10 Estate Office and Yard

• To the rear of the stable staff restaurant is a yard which is currently occupied by 9 buildings, in

various stages of repair. Although probably passed their viable life, these provide useful storage

and consist of the following:

• 3 brick stables under pitched slate roof, used for storage.

• Steel framed, galvanised Dutch barn on 2 levels, used for storage.

• Open fronted, 4 bay barn, timber framed, with pitched corrugated steel roof and cladding, used

for hurdle storage.

• Redbrick workshop under pitched slate roof, used for hurdle workshop, with disused plastic oil

tank adjacent.

• Birch barn, steel framed, 3 bay, open fronted, with galvanised roof and sides, in very poor

condition.

• Tractor shed/hurdle store, steel frame, 2 bay, partially enclosed with corrugated asbestos roof.

• Porta Cabin, which is currently used as the groundsmans office.

• 7 former redbrick stables, under a pitched slate roof, which are currently used for storage, but

are in very poor condition.

5.11 Gate House (entrance)

This is a detached building of brick construction under a pitched clay tile roof. The roof includes a

dovecote. The building contains a single room, which is used for security.

The building appears to be in fair condition.

5.12 Premier Enclosure Building

The building is of steel frame construction with brick elevations under a pitched clay tiled roof with

triangular glass porch. The building contains an owners/trainers bar and medical room and also the

entrance pay kiosks.

The buildings are in excellent condition.

5.13 Centenary Bar

The centenary bar sits on a brick plinth, with timber clad elevations under a pitched slate roof. We are

advised that this building contains a bar and betting shop.

The building appeared to be in good condition.

5.14 Portakabin Office

This is a two storey portakabin, the ground floor is used by the catering department and the first floor

is used by the management of the business.

120



5.15 Main Office

This is a single storey building, of steel frame construction with brick and glazed elevations under a

pitched slate roof. This building offers reception and office accommodation.

It appears to be in good condition.

5.16 Pavilions

Of the 10 pavilions on site, 9 are used for corporate entertainment and can be used as single pods or

opened up to encompass larger parties. They contain bars and seating. The tenth pavilion is to the rear

and is used as a kitchen. They are all of a steel frame construction, under a canvas roof, with glazed

doors on the eastern elevation and PVC cladding to the western elevations.

They appear to be in good condition.

5.17 Saddling Boxes

There are 10 open fronted saddling boxes of concrete block construction under a monopitch roof.

There are two further blocks of enclosed saddling boxes, one block contains 5 boxes, and the other

contains 8. Both are of brick construction under a monopitch roof, with timber stable doors. Each box

has rubber matting to the floor and part way up the side elevations. Also contained within the saddling

up area is an open fronted barn with asbestos roof and side elevations used for storage.

The buildings appeared to be in good condition.

5.18 Turnstiles

There is an additional block of 3 turnstiles, which are used for the larger meets. These are of block

and render construction, under a pitched felt roof, with timber doors.

They appear to be in reasonable condition.

5.19 Mower Shed

A mower shed is situated beyond the turnstiles and appears beyond its viable economic life. It is of

timber frame construction, with timber elevations under a pitched felt tile roof. It is used for the

storage of the mower used on the Parade Ring.

5.20 Pre-parade Ring

This is a railed parade ring with a tarmac surfaced path, in good condition.

5.21 Parade Ring

This is a railed parade ring with tarmac surfaced path. Adjacent to the ring are 16 viewing stands of

concrete construction, all in good condition.

5.22 Channel 4 Commentary Box

This is a recent addition and is located adjacent to the main Parade Ring. It is timber framed, with

plastic cladding under a pitched roof. It is in good condition.

5.23 Tote Building

This building is located adjacent to the main parade ring and is of brick construction under a pitched

clay tile roof and provides 8 betting booths. It appeared to be in good condition.

5.24 Hampshire Stand

We were advised that the building was constructed in the late 1950’s and is constructed of a concrete

frame, with part glass and part brick side elevations, under a flat roof. The building was refurbished
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in 2006 at a cost of £2m with the Hennessy Restaurant added to the top floor and closed seating

provided on the terrace. It appeared to be in good condition.

We are advised that the accommodation comprises:

Ground Floor

• Seafood Restaurant

• Champagne Bar

• WC’s (Male and Female)

First Floor

• Lambourn Suite (function room)

• WC’s

Second Floor

• Hennessy Restaurant with panoramic views of the Racecourse at its southern elevation.

5.25 Pall Mall Stand

The Pall Mall Stand is of brick construction with plastic and glass panelling on six floors. The

building adjoins the Berkshire stand and has a lift and staircase to the upper floors.

The entire ground floor is devoted to the Royal Box. We understand that there are a further 6 boxes

within the building, the Lockinge, the Highclere, 2 further double boxes, 2 further single boxes and a

photo finish room at the top of the building.

The building appeared to be in good condition.

5.26 The Berkshire Stand

This is a six storey stand of brick and steel construction under a glazed and clay tile roof. We are

advised that the property was constructed in 1992.

We are advised that the accommodation comprises:

Ground Floor

• Public open space with tote betting booths

• Reception

• Boiler Room

• Male jockey’s changing room

• Laundry room

• Clerk of the scale room

• Stewards room

• Doctors room

• Female jockey’s changing room

• Main kitchen

• Sprinkler room

• TV control room

First Floor

• Paddock view

• Owners/Trainers area

• Members lounge

Second Floor

• 2 large boxes, the Fred Winter Suite and the Mandarin Suite
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Third Floor

• 14 boxes, each of which can accommodate 20 covers

Fourth Floor

• Champion Suite, which is 2 boxes, but has been made from 6 smaller boxes (partitions having

been removed)

• further 6 boxes

Fifth Floor

• Motor Lift Room

• Stewards Rooms

We are informed the stand contains five kitchens in all and has four passenger lifts, two goods lifts

and two escalators to the first floor.

The building appeared to be in good condition.

5.27 Tote Building

This is a detached building which is of brick construction, under a pitched tiled roof and provides

7 betting booths.

It appeared to be in good condition.

5.28 The Dubai Duty Free Stand

This is of steel frame construction, with profile steel sheet and glazed elevations. We are advised the

building opened in 2000 and was designed by Lord Foster.

We are advised that the accommodation comprises:

Ground Floor

• Over 1,000m2 of exhibition space

• Bars

• WC’s

• Tote betting

Mezzanine Floor

• Beer Store

• Cash Office

First Floor

• Large Bar Area

• WC’s

Second Floor

• Seating area for 700 (theatre style)

• 5 balconies providing standing for 120 on race days

• Commercial kitchen

The building appeared to be in good condition.

5.29 Medical Building

This is a small detached redbrick building, under a pitched felt roof, with no windows. It is used as

an emergency medical centre on race days.

It appeared to be in reasonable condition.
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5.30 Geoffrey Freer Stand

The stand was built in 1968 and has been partially condemned. It is of brick and concrete construction

under a multi-pitched roof. Due to its age, it is likely that asbestos was also used in the construction

of the building. The building is solely used as a viewing stand. The internal rooms are not in use as

they are unsafe, due to the condition of the building.

5.31 Dingley Building

This is a single storey, steel framed building, with a corrugated fibre glass roof, providing dry cover,

with a smaller enclosed area which has brick elevations. The building is used as a bar on race days

and otherwise it is used as a centre for disabled children.

This building appeared to be in fair condition.

5.32 Golf Shed

This is located to the rear of the Geoffrey Freer Stand, it is of concrete frame construction with

concrete clad walls under an asbestos roof and is in poor condition.

5.33 Turnstiles

Beyond the golf shed, are situated a further 2 turnstiles. These are of similar construction to the golf

shed, using concrete frame and cladding under an asbestos roof.

These appeared to be in fair condition.

5.34 Coach Carpark

This has limited hardstanding and is mostly laid to grass. The area is also used for weekend car boot

sales.

5.35 Transfer Hut

This is a small hut located near the turnstiles and coach carpark, which enables race attendees to

upgrade their ticket. As with many of these smaller ad hoc buildings, this is constructed with a

concrete frame, concrete clad and under an asbestos roof.

It appeared to be in good condition.

5.36 Pump House

This is a red brick building dating from the late Victorian/early Edwardian era, with a flat roof.

It houses the abstraction well, which is used to irrigate the Racecourse and golf course. It contains

both male and female toilets which are used on race days, together with an electrical substation.

It appeared to be in fair condition.

5.37 Rocking Horse Day Care Nursery

This is a single storey building built of brick, under a pitched slate roof, with a steel frame canopy.

We are advised that the building was converted to a day care nursery in 1992. We are advised the

building contains the following accommodation:

• Classrooms

• Staff Room

• WC’s

• Kitchen

• Parking for 20

It appeared to be in reasonably good condition.
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5.38 Workshop

The workshop is of brick construction under a pitched and hipped slate tile roof. Situated adjacent to

this building are two portakabins and a steel frame shed, all used for storage.

5.39 Copper King Building

This is a primarily single storey building of brick construction under a pitched slate roof, which

appeared to be in fair condition. There is a 3 storey section in the centre of the building. The building

contains a Real Ale Bar (Fullers), a fish and chip restaurant, seating, the race day control room,

archiving and the Arab Racing Organisation office, together with ladies and gentleman’s WC. This

building appeared to be in a fair condition and is to be the site of a potential new hotel as an extension

to the proposed development.

5.40 Golf Clubhouse

The golf clubhouse was built in around 1993 and is a single storey timber framed building, with

timber cladding under a felt mono-pitched roof. The property sits on a brick plinth. The building was

refurbished approximately 8 years ago and contains the following accommodation:

• Restaurant (150 covers)

• Bar

• Pro Shop

• Snooker room

• Male and female changing rooms with toilets

• Skittle Alley

The building appeared to be in reasonably good condition.

5.41 Driving Range

This is of steel framed construction, with timber clad side elevations under a steel profile sheeting

mono-pitched roof. There are twenty bays, four bays of which are used for teaching. Two of these are

at one end of the range and the other two at the other end. The teaching bays are separated by timber

partitions. There is a room at the northern end of the building which we did not inspect.

The driving range landing area is netted to its southern side, 250 yards in length and floodlit.

The building appeared to be in good condition.

Adjacent to the building is car parking for approximately 50 spaces in marked bays.

5.42 The Golf Course

The golf course is 6,187 yards from the yellow tees. It is a par 71 course and is divided into two

separate areas. Holes 1 through to 12 are in the centre of the Racecourse and the remaining 6 holes

are located to the north-east of the site. This area is to be redeveloped under the proposals and these

6 holes will be relocated to the southern part of the site.

The tees are generally large and raised. The greens are of a reasonable size and are slightly contoured.

The golf course has an open feel on very gently undulating ground. It has views of Newbury

Racecourse, Nuffield Health, Fitness and Wellbeing Centre and an industrial estate to the north. To the

south are views of farmland and woodland.

Overall the course appears to be of modest quality, but lacks mature trees and significant hazards. The

lack of undulation and views over an industrial estate are likely to detract from the golfing experience.

The course appears most suitable for pay and play golfers, particularly intermediate and casual

players.

The course appeared to be in reasonably good condition.
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5.43 Pigeon Farm House

This is a semi-detached late Victorian/early Edwardian building, originally part of a larger dwelling.

It is of brick construction, which has been painted, under a pitched slate tile roof. The accommodation

comprises of kitchen/breakfast room, garden room, drawing room, sitting room, study, master

bedroom with en-suite, 4 further bedrooms, family bathroom and double garage.

The property is currently subject to an AST with a passing rent of £3,000 per calendar month. We have

not measured the property on site or from floor plans and are therefore unable to provide floor areas.

The building appeared to be in good condition.

5.44 Church Yard Land

This is a grass field, somewhat overgrown and presently appears disused.

5.45 Opperman Site

We understand the Opperman site is currently used for car hire and tarmac storage, although has been

cleared of all buildings. We assume this is on a short term basis pending commencement of

construction being gained and exercised for building a bridge across the railway line to improve the

access to the Racecourse. In relation to this the Company has secured an agreement with Network Rail

to facilitate this.

6. CONSTRUCTION

As instructed, we have not undertaken a structural survey/building report and, apart from any matters

specifically referred to in this report, we have assumed that the property is free from hidden defects,

structural faults, rot, infestation or other defects. The report is prepared on this assumption.

We have not carried out any investigations to ascertain whether any of the buildings were constructed or

altered using deleterious or hazardous materials or techniques (e.g. high alumina cement, woodwool as

permanent shuttering, calcium chloride or asbestos). We have assumed that no such materials or techniques

have been used.

In accordance with our terms of appointment, we have not carried out investigations on site in order to

determine the suitability of the ground conditions and the services for any new development. Our valuation

is on the basis that these aspects are satisfactory and that, where development is proposed, no extraordinary

expenses or delays will be incurred during the construction period.

6.1 Disability Discrimination Act 2005

We understand that the terms of the Disability Discrimination Act 2005 have been taken into account

and that any alterations required to the property have been fully completed and paid for.

We are advised that areas and buildings which are open to the public have been adjusted where

necessary and full access is available to all grandstands, bars and main office building.

6.2 Warranties and Guarantees

We have assumed for the purposes of this report that any warranties or guarantees available in respect

of construction works have been gained and would be available to a purchaser of the property.

7. FIXTURES, FITTINGS, FURNISHINGS AND EQUIPMENT

We did not inspect any of the fixtures, fittings, furnishings or equipment, but are advised that the

maintenance inventory of tractors, mowers and ancillary equipment together with the trading inventory of

furniture, furnishings, fixtures, fittings and equipment are generally in good condition and sufficient to

maintain and operate the facility to a suitable standard.
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Please note that no technical survey of the condition of the plant and machinery has been undertaken or

commissioned. We understand that all of the trading inventory is owned.

8. ENVIRONMENTAL CONSIDERATIONS

8.1 Informal Enquiries

We have not carried out a soil test or environmental audit. Also we have not seen a Report on

Contamination but noted relevant matters arising during our inspection for valuation purposes. We

understand that prior to its current use as a Racecourse, the site was previously agricultural land.

We have not carried out a formal environmental search, however, during the course of our inspection,

we noted that areas which may give rise to potential contamination appear limited to individual

spillage of fuels or sprays or leakage from sewerage or waste facilities. Asbestos appears to have

been used in the construction of some of the buildings. We understand that an asbestos survey has

been undertaken and we understand that no outstanding work is required to bring the property into

compliance with the Control of Asbestos at Work Regulations 2002.

Areas which may be susceptible to contamination appear limited to ground water and water courses

on and adjoining the site.

On the basis of these informal enquiries, it would appear unlikely that significant land contamination

exists. This comment is made without liability.

As informal enquiries have suggested that significant contamination is unlikely, we have valued the

property on the basis that it has not suffered any land contamination in the past nor is likely to become

contaminated in the foreseeable future. However, should it be established subsequently that

contamination exists at the property or on any neighbouring land, or that the premises have been or

are being put to any contaminative use, then we may wish to review our valuation.

8.2 Flooding

We have enquired with regard to potential flooding at the Environment Agency website,

www.environment-agency.gov.uk and note that adjacent land lies within an area which could be

subject to flood risk although there are no flood defences.

Although the property is considered to be in an area that may be potentially affected by flooding due

to the lack of flood defences, the Environment Agency considers that the threat of flooding is ‘low’.

The low risk category states that the location is in an area that is unlikely to flood except in extreme

conditions. The chance of flooding as estimated by the Environment Agency each year is 0.5 per cent.

(1 in 200) or less.

9. TOWN PLANNING

9.1 Local Plan

We have inspected the website of the local planning authority, West Berkshire District Council, which

states that the statutory plan covering planning policy and development control for the area is the West

Berkshire District Local Plan 1991-2006 (Saved Policies 2007).

Under the Planning and Compulsory Purchase Act 2004, the Council are required to produce a

Local Development Framework, which comprises various Development Documents. The Adopted

Local Plan is currently used for planning policy and development control and at present the policies

within the Local Plan are saved until the Local Development Framework is implemented.

The property is identified within the West Berkshire District Local Plan as outside of the settlement

boundary, and the most relevant policies are:

HSG.1 – The Identification of Settlements for Planning Purposes

ENV.18 – Control of Development in the Countryside
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ENV.31 – The Protection and Enhancement of Important Open Space Areas within Defined

Settlements

The property is stated neither to be Listed nor to be within a Conservation Area, and we are informed

that it is not directly affected by any highway, town planning or other schemes or proposals, except

for the current development proposal which is awaiting a decision notice.

9.2 Planning History

We have inspected the website of the Local Planning Authority to ascertain the planning history of the

property. Details of relevant planning decisions are detailed below:

Decision Date Description Decision

110684 05/06/1979 Proposed New Private Boxes Granted

117111 18/05/1982 New Lift and Shaft Granted

137536 22/08/1990 Granted

138659 28/02/1991 Granted

141353 24/07/1992 Granted

141949 14/12/1992 Retention and Cladding of BBC Box Granted

141762 20/09/1993 Granted

149899 20/02/1997 Granted

153241 27/08/1998 Granted

155632 06/10/1999 Granted

00/00632 18/09/2000 Withdrawn

01/02308 18/12/2001 2 x Billboards Refused

02/00815 19/04/2002 Installation of 2 No GSM and UMTS antennas Withdrawn

02/01577 15/04/2003 Granted

03/02021 24/06/2003 Granted

03/01257 29/10/2003 Granted

03/01315 25/11/2003 Erection and dismantle temporary hospitality suites Granted

03/02021 11/11/2003 Refused

03/01974 25/11/2003 Granted

04/02334 13/12/2004 GrantedSingle storey building to be used as a betting and

information outlet (retrospective).

New service/goods lift to external wall of existing

Hampshire stand

Temporary lightweight banner of man made woven

fabric, measuring 15m x 9m

Construction of all weather track with associated

drainage works

Temporary lightweight banner of man made woven

fabric

Change of use of existing stables to allow compound to

be used for storing motor vehicles

Establishment of new telecommunications base station

in connection with expansion of network. HD

lightweight lattice tower overall height 15m

Proposed alterations and extensions to existing

workshop and offices for the relocation of the Rocking

Horse Nursery and After School Care Unit

Use of Existing Storage Area as an After School Care

Unit

New Professional Shop and Ancillary Facilities to Golf

Course

Change of use of land involving the laying out of an

18 hole golf course (part of site already in use as a

9 hole golf course)

Addition of Three Flags and Horseshoe Motif to

Berkshire Stand

Camera Platform and Extension to Existing Staircase

and Temporary Staircase (Adjacent to Royal Box)

Demolition of Existing Stand, Rebuilding of Berkshire

Stand, Alterations to Royal Box Stand
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Decision Date Description Decision

05/00276 23/03/2005 Withdrawn

05/00266 31/08/2005 Granted

05/01262 31/08/2005 Withdrawn

05/02095 07/12/2005 Granted

06/02076 20/07/2007 Granted

08/00520 20/05/2008 Granted

08/02237 06/04/2009 Withdrawn

26/05/2009 Withdrawn

12/08/2009 Use for car boot sales with ancillary car parking Granted

02/12/2009 GrantedApplication for approval of details reserved by condition

4 of planning permission reference 06/02076/FUL

09/01960/

COND1

09/01162/

FUL

Redevelopment of Newbury Racecourse to provide new

and enhanced leisure, racing, administrative, and visitors

facilities; new hotel and hostel; replacement children’s

nursery; the permanent retention of the Mill Reef Stand;

replacement maintenance buildings, yard and

workshops; three replacement racecourse dwellings;

replacement golf clubhouse, floodlit driving range and

remodelling of the golf course; up to 1,500 dwellings;

local centre; combined heat and power district heating

system; new and improved accesses; parking for visitors,

staff and residents; open space and landscaping, signage,

service infrastructure, and associated uses more

particularly described in the attached schedule (outline).

08/02201/

OUTMAJ

Section 73 – Removal of conditions 6, (Landscaping),

7 (Woodland Management) and 8 (Landscaping) of

previously approved application 05/02095/COMIND

and replace with single condition

Renewal of approved application 05/00266. Siting of

portable two storey office accommodation for a

temporary period of two years. Extension of original

3 year temporary period previously granted.

Construction of a new access road bridge over railway

to serve Newbury Racecourse with associated

infrastructure road and junctions to link Hambridge

Road with the Racecourse

Proposed amendment to layout of approved all weather

track with associated drainage works.

Proposed amendment to the layout of approved all

weather track with associated drainage works

Change of use to the site portable two storey office

accommodation for temporary period of 3 years

(Retrospective)

Proposed amendment to the layout of approved all

weather track with associated drainage works
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Decision Date Description Decision

Pending Pending

Pending Pending

The outstanding decision on the application 09/00971 will have a direct effect on the value of the

property.

9.3 Grants and Allowances

We understand that there are no grants or allowances taken in respect of this property with conditions

with which a purchaser would have to comply which may cause us to alter our opinion of value.

9.4 Summary

In valuing the property we have assumed that the present lawful user is as a Racecourse and associated

facilities. No account has been taken of any potential alternative use in accordance with your

instructions.

10. TAXATION

10.1 Business Rates

We have made enquiries of the Valuation Office Agency website and can confirm that the subject

property is listed as follows:

Property Address Description Rateable Value

Newbury Racecourse, Greenham, Horse Racecourse, 

Thatcham, Berks, RG14 7NZ Golf Course and Premises £395,000

Totalisator, Newbury Racecourse, Totalisator at 

Grenham, Thatcham, Berks, RG14 7NZ Horse Racecourse £52,250

The Uniform Business Rate for 2009/2010 is 48.5 pence in the Pound and therefore, we calculate that

the rates currently payable are £216,916.25, excluding any transitional or other relief.

In respect of the residential accommodation on site we have assumed the tenants are responsible for

payment of Council Tax at the prevailing rate.

Concrete batching plant and ancillary development for a

temporary time extension

09/01981/

MINE

Redevelopment of Newbury Racecourse to provide new

and enhanced leisure, racing, administrative, and visitors

facilities; new hotel and hostel; replacement children’s

nursery; the permanent retention of the Mill Reef Stand;

replacement maintenance buildings yard and workshops;

replacement golf clubhouse and apartment, floodlit

driving range and remodelling of the golf course; up to

1,500 dwellings; local centre; combined heat and power

district heating system; new and improved accesses;

parking for visitors, staff and residents; open space and

landscaping, signage, service infrastructure, and

associated uses (outline).

09/00971/

OUTMAJ
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10.2 Council Tax

The Council Tax banding for the residential element of the property and charge for 2009/2010 is set

out below.

Property Council Tax Band 2009/2010

Round Oak Bungalow D £1,457.60

Southmead Not Listed

Pembury House Not Listed

Roundoak Cottage 1 Not Listed

Roundoak Cottage 2 Not Listed

Pigeon Farm House G £2,429.34

126 Boundary Road C £1,324.69

In respect of the residential accommodation on site we have assumed the tenants are responsible for

payment of Council Tax at the prevailing rate.

11. INFRASTRUCTURE AND SERVICES

We understand the property is connected to mains electricity, mains gas, mains water and mains foul

drainage.

A private water supply for irrigation is sourced from a bore hole, which we understand has the necessary

Environment Agency licence. We are also advised that there is a cesspit on site which is used as an overflow

to the mains sewer.

Please note that we have been unable to test or verify the capacity of the services and for the purpose of this

report we assume that they are all adequate for their use.

12. HIGHWAY AND ACCESS

In reporting our opinions, we have assumed that there are no third party interests between the boundary of

the subject property and the adopted highways, and accordingly the site enjoys unfettered vehicular and

pedestrian access as noted in Section 9.2. We note the planning permission to construct a new access to the

Racecourse from Hambridge Road and the Industrial area. This should alleviate traffic congestion on race

days, especially from the north and east.

13. TENURE

We have not had the opportunity of inspecting a Report on Title and have not seen a copy of the title deeds

and our comments below are subject to review if one is subsequently made available to us.

We are instructed by Mrs. Hordern that good freehold title to the property can be shown and assume that full

rights of access are enjoyed and that there are no onerous or unusual encumbrances, easements, covenants,

restrictions or unusual outgoings of which we have not been informed which are likely to affect the

valuations herein provided.

There are stated to be no commercial leases in existence. We confirm that no one was in occupation at the

time of our inspection, apart from those properties noted below, and have valued the property otherwise with

vacant possession.

There are 3 assured shorthold tenancies in place on 126 Boundary Road, Pigeon Farm House and Round Oak

Bungalow, but these do not offer the tenants any lengthy security of tenure and 2 months’ notice is all that

is required to be given by the Landlords to obtain possession.

We understand that the golf course is operated by Wessex Sports and Social Club on a licence. We assume

that possession is available without cost or delay if required.

Some of the agricultural land is understood to be grazed by local farmers on grazing licences and we assume

these are terminable without cost or delay.
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The Rocking Horse Nursery is understood and assumed to be occupied under licence with possession

available without cost or delay.

Please note that we have not seen any documentation relating to these occupations.

Some of the residential accommodation is occupied by staff. We have seen no documentation but understand

that vacant possession can be gained without cost or delay if required.

We would strongly advise that your legal advisors confirm our understanding to be correct and to ensure that

there are no further elements, restrictions or charges contained which are likely to have a detrimental effect

upon the valuations as herein reported.

13.1 Third Party Rights

13.1.1 Public Rights of Way

We are informed that there is a footpath across the western edge of the site.

13.1.2 Private Rights of Way

We understand that a right of way for all purposes is existing for access in favour of the

occupant of the Nuffield Health Fitness and Wellbeing site, (The Canons building).

13.1.3 Easements/Wayleaves

A high voltage electricity line passes over the western portion of the property, and we have

assumed that this is covered by an appropriate wayleave agreement.

We are informed that there is a public sewer under the western edge of the site.

13.1.4 Membership Rights

While it is anticipated that a prospective purchaser would regard any current memberships as

valuable and beneficial, it is assumed that all are terminable without compensation within

12 months if so required.

Apart from the above we have assumed that there are no other third party rights whatsoever.

We recommend the above matters should be verified by your solicitors. Any material

discrepancies revealed during verification should if necessary be referred back to enable us to

review the valuation.

14. LICENCES AND CERTIFICATES

We have seen copies of the following licences

• Premises Licence – Dated 23 October 2008

• Abstraction Licence for up to 200,000 gallons per day

14.1 Fire Precautions

The Fire Safety Order, under the Regulatory Reform Act 2001, replaced all fire legislation from

1 October 2006. The Fire Safety Order requires employers and property owners or other relevant

persons to carry out a fire risk assessment that considers:

• Safety of employees and visitors to a site from fire

• Protection of property from fire and job security of employees

• Fire fighter safety should fire fighters have to enter a property

• Environmental impact of fire
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Please note that we have not seen a copy of the fire risk assessment, but assume for the purpose of this

report that the necessary works to secure the building from fire have been implemented and that

insurance for the building could be readily obtained.

14.2 Environmental Health

New EU food hygiene legislation was introduced on 1 January 2006 known as Regulation 852/2004

(EC) of the European Parliament and Council on the Hygiene of Food Stuffs. Food Hygiene (England)

Regulations 2006 now requires all food businesses to be registered with the competent authority, such

as the Meat Hygiene Service or the local authority environmental health department, depending on the

type of business. Food business operators are required to document their food safety management

systems, put in place, implement and maintain a permanent procedure, or procedures to prevent

hazards. We assume the above is in place.

We have assumed for the purpose of the valuation that the property will continue to trade with the

benefit of all existing and required licences, consents, certificates and permits. However, it should be

noted that the value could be reduced if this assumption is invalid or if the licences etc are lost or in

jeopardy.

15. THE BUSINESS

15.1 Memberships and Tariffs

Newbury Racecourse gains the majority of turnover from its 32 scheduled race days. Additional non-

race day income is gained from the supply of pictures and data to licensed betting offices in the UK

and Ireland (LBO) and non-racing income from the Rocking Horse Nursery, Conferences and Events

and associated catering (which was brought in-house in 2008) and the Golf Course.

Racecourse membership tariffs charged place the business amongst the elite of the racing world whilst

encouraging local racegoers through a competitively priced enclosure ticket and free parking.

Stand Newbury Sandown Ascot Cheltenham

Premier Enclosure £40 £25 £30 £45

Grandstand £25 £18 £20 £35

Enclosure/Picnic Enclosure £7 – – £30

Parking Free £5 £5-7 £10

The golf course operates as a private members club with green fees and society days welcome.

Golf course Membership Fees for 2009 are as follows:

Full Membership £650

Husband and Wife Full £1198

Five Day £495

Green Fees excluding the compulsory £1 insurance per player are as follows:

Visitor

9 holes – weekday £10

9 holes – weekend £16

18 holes – weekday £18

18 holes – weekend £25

Both the membership rates and green fees are at the lower end of the range of charges implemented

by local competing courses.

15.2 The Trading Business

We have been provided with consolidated audited profit and loss accounts for the overall business for

the years ended 2007 and 2008 which we have reviewed.
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The business benefits from excellent access by motorway and rail, both locally and from the main

southern conurbations, an all year round race calendar, the ability to entertain and cater for capacity

and over capacity crowds (utilising temporary buildings), and a first class reputation. In common with

similar businesses, unforeseeable issues such as weather resulting in lost race days can have a

significant effect upon turnover and profit and there are consistent repairs, maintenance and

improvement costs in providing a continually improving experience for race goers. The vulnerability

of the race day income stream is deflected to some extent by non-race day income which provides a

significant proportion of turnover.

We have taken into account within our valuation the projections for the trading business provided to

us based on a no development scenario.

16. MACRO ECONOMIC AND PROPERTY MARKET OVERVIEW

16.1 Economic Background (RICS Economic Brief)

• Key business surveys signal that UK economic output will begin to edge up in the third quarter,

albeit at a moderate pace after a peak to trough fall of 5.5 per cent. The latest (July) official

data show that industrial production has stabilised and manufacturing production increased by

0.9 per cent. (on a three month annualised basis). However, manufacturing and industrial

production are still 10.1 per cent. and 9.3 per cent. below their respective year ago levels.

• Although exports are likely to lead the economic recovery, its durability will also depend upon

household spending. Recent trends in this area have been mixed; the pace of contraction in

consumption eased in Q2 (-0.7 per cent. vs. -1.3 per cent. in Q1). More timely retail sales data

conveys a slightly more positive picture with the three month on three month growth rate

edging up from 1.1 per cent. to 1.2 per cent. in August. On a year on year basis (latest three

months on comparable period in 2008), sales volumes rose by 2.7 per cent. although this

improvement is heavily influenced by base effect.

• There are several factors restraining household spending including relatively high household

indebtedness, job uncertainty and the expectation of future tax rises.

17. MARKET COMMENTARY

17.1 Racecourses

There is no mature market in racecourses, largely arising from the fact that there are only

60 racecourses in the UK in total. These can be split into 19 staging flat racing (of which

2, Wolverhampton and Lingfield have all-weather surfaces), and 24 staging only jump (National

Hunt) racing. The remaining 18 stage both, (including Southwell which stages jumps on turf and flat

on all-weather surfaces).

Horseracing is an extremely popular sport with some 6 million people attending in 2006 and being

second only to Football as the most televised sport on UK TV channels. Horseracing additionally

supports over 9,500 racehorse owners and some 14,500 horses in training, which creates some

60,000 jobs. The attendant betting industry services some £10 billion pounds of off-course betting

with a further £120 million of Tote on-course betting in 2004/2005. Whilst there is no recent data, it

is prudent to assume that the racing industry is being directly affected by the current recession, with

a downturn in both attendance and betting.

By far the majority of racecourses in the UK are privately owned by individual companies,

landowners or entrepreneurs. There are a number of groups however, headed in numbers by Jockey

Club Racecourses, part of The Jockey Club, which owns 14 courses including some of the largest

racecourses being Aintree, Cheltenham, Epsom, Newmarket, Haydock Park, Kempton and Sandown.

Their most recent acquisition was Exeter in early 2007, which they purchased from Devon and Exeter

Steeplechases Ltd.
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The second largest group in terms of racecourse numbers is Northern Racing, which controls

9 courses. David and Simon Reuben were reported to have bought Northern Racing in 2007. It is

reported that they paid approaching 200 pence per share which valued Northern Racing at

£65.9 million. The vendors include the Clarke family and the property company St. Modwen, which

between them owned 83.5 per cent. of the shares.

Arena Leisure, which is controlled by Trevor Hemmings, is the third largest group owning 6 courses,

including 3 all-weather tracks, and has taken over the management of Doncaster in addition.

In general, racecourse sales have involved the sale of companies rather than individual property assets

and much of the attendant value arises from potential property development. The growth of the

Northern Racing Group, put together by Stanley Clark (deceased) was an example, where its interests

extended to Chepstow, Brighton, Newcastle, Uttoxeter, Yarmouth, Bath, Fontwell, Sedgefield and

Hereford. Northern Racing acquired Bath Racecourse for a reported £3.25 million in 2000, and also

acquired Hereford Racecourse for £4 million. Earlier this year the new Ffos Las National Hunt and

Flat Racecourse opened in West Wales realising the ambition of David Walters, chairman of The

Walters Group and this racecourse is also managed by Northern Racing.

The 2003 sale of Ayr Racecourse followed a similar route with retail, residential and leisure

development potential outweighing the value of the 24 fixture racing business in the reported

£9.3 million sale price.

Arena Leisure have been amongst the most active reported buyers of Racecourses in recent years at

values including Folkestone Racecourse in 1998 at £3.25 million, Wolverhampton and Southwell

Racecourses in 1999 at £16 million and Windsor Racecourse in 1999 at £13.3 million.

Great Leighs Racecourse, Britain’s first new racecourse since Taunton 80 years ago opened in late

2007. The site was previously used as the Essex Showground. Since opening, however, its financial

difficulties have worsened and its future is uncertain after Administrators were called in. Unconfirmed

reports appeared in the press in early September 2009 concerning a potential buyer.

The attraction of a racecourse to a prospective purchaser relies to a large extent on its profits and

potential for profits improvement through racing and ancillary activities, together with the status

attaching to ownership of a facility attracting the rich and famous. In addition is the prospect of capital

improvement through additional development, although this is excluded from this report. Newbury

Racecourse clearly offers substantial potential in all areas and can properly be regarded as a ‘trophy’

property. Whilst the effects of the recession are likely to be felt in both profit terms and buyer

numbers, and this has impacted our valuation in terms of yield requirements, the income potential

upon which it bears, and the value of the residential property, Newbury Racecourse is likely to attract

a high quality and varied number of interested parties should it become available for acquisition. In

our view, were Newbury Racecourse to come to the open market even for existing use only with all

potential alternative use development excluded, it would achieve very substantial interest not only

from the present multiple operators in the market place, but also from regional, national and

international entrepreneurs with a particular interest in racing. Were alternative uses to be included

then interest is likely to dramatically further increase to include speculators, investors and developers.

18. APPROACH TO VALUATION

18.1 Current Market Value – Restricted Existing Use Value

Our valuation has been prepared on the assumption that there is an effective covenant against any

alternative use development other than additional potential within the existing buildings for

development of the existing racing and ancillary businesses.

The trading-related business assets which contribute to turnover and profit have been valued

principally by reference to the profits method. The ancillary properties which do not contribute

directly to turnover and profit, being principally dwellings, Opperman land and non-operational land,

have been valued by the comparables method.
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We would comment that Newbury Racecourse is not only a “trophy” asset but is also likely to attract

significant marriage value and enhancement value to existing operators’ businesses. In these

situations, we would anticipate a premium to be payable above and beyond the base value.

Notwithstanding our valuations provided below and the present market conditions, were the property

to be marketed under the strict existing use assumptions, we would anticipate a guide price of circa

£20 million currently.

Please note that the value is closely related to the actual and potential levels of trade perceived by the

market. In view of the importance which the market for such properties attaches to trade results

actually achieved and future potential it should be noted that in the event of future changes in trading

potential or actual levels of trade the market value for existing use may vary.

It should be noted that the market for properties of this type is extremely restricted with only a small

number of open market transactions taking place at any one time. This has the effect of limiting up to

date evidence of comparable transactions which can act as a guide to value.

19. VALUATION

19.1 Restricted Existing Use Market Value

Having carefully considered the property as described above we are of the opinion that the current

value, on the basis specified below, of the Freehold interest subject to and with the benefit of the leases

described above (and otherwise) with the benefit of full vacant possession is

£15,000,000

(FIFTEEN MILLION POUNDS)

with the following special assumptions in accordance with your instructions, or on the basis of the

various specific assumptions referred to in the text of this report. In addition, it is on the basis of the

general assumptions listed in this report.

• That the property will be maintained in good condition with all necessary furniture,

furnishings, fittings, fixtures and equipment.

• That the property will trade and continue to trade with all relevant and required permissions,

licences, consents and permits.

• That the trading performance will be broadly in accordance with the forward projections

adjusted as noted herein.

We consider that a period of up to 9 months is a reasonable period within which to negotiate

completion of a sale by private treaty of the property at the level of our valuation, taking into account

the nature of the property and the state of the market.

19.2 Capital Allowances

In undertaking our valuation we have not taken into account the value (if any) of any Capital

Allowances.

20. STANDARD CONDITIONS AND ASSUMPTIONS

20.1 Standard Conditions

Our valuation has been carried out on the basis of the following standard conditions:

20.1.1 We have made no allowance for any Capital Gains Tax or other taxation liability that might

arise upon a sale of the properties.

20.1.2 Our valuation is exclusive of VAT (if applicable).

20.1.3 No allowance has been made for any expenses of realisation.
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20.1.4 That inspection of those parts which have not been inspected, or a survey inspection would

not reveal material defects or cause the valuer to alter the valuation materially.

20.1.5 Excluded from our valuation is any additional value attributable to goodwill, or to fixtures and

fittings which are only of value in situ to the present occupier.

20.1.6 No allowance has been made for rights, obligations or liabilities arising under the Defective

Premises Act 1972, and it has been assumed that all fixed plant and machinery and the

installation thereof complies with the relevant UK and EU legislation.

20.1.7 Each property has been valued individually and no allowance has been made, either positive

or negative, should it form part of a larger disposal. The total stated is the aggregate of the

individual Open Market Values.

20.2 Assumptions

Our valuation has been carried out on the basis of the following Assumptions. Unless it is made

apparent by our express statement to the contrary, in the report, we will have been under no duty to

have verified these assumptions. If any of them are subsequently found not to be valid, we may wish

to review our valuation, as there may be an impact on it.

20.2.1 That the Freehold interest is not subject to any unusual or especially onerous restrictions,

encumbrances or outgoings and good title to be shown. Should there be any mortgages or

charges, we have assumed that the property would be sold free of them. We have not inspected

the Title Deeds or Land Registry Certificate.

20.2.2 That we have been supplied with all information likely to have an effect on the value of the

property, and that the information supplied to us and summarised in this report is both

complete and correct.

20.2.3 That the building including extensions or alterations has been constructed and is used in

accordance with valid planning permissions, all statutory and bye-law requirements, and that

there are no breaches of planning control. Likewise, that any future construction or use will

be lawful (other than those points referred to above).

20.2.4 That the property is not adversely affected, nor is/are likely to become adversely affected, by

any highway, town planning or other schemes or proposals, and that there are no matters

adversely affecting value that might be revealed by a local search, replies to usual enquiries,

or by any statutory notice (other than those points referred to above) and that its condition, its

use or intended use is not or will not be unlawful.

20.2.5 That the building is structurally sound, and that the services operate efficiently. That there are

no structural, latent or other material defects, including rot and inherently dangerous or

unsuitable materials or techniques, whether in parts of the building we have inspected or not,

that would cause us to make allowance by way of capital repair (other than those points

referred to above) or materially alter our valuation. Our inspection of the property and this

report do not constitute a building survey.

20.2.6 That the property is connected, or capable of being connected without undue expense, to the

public services of gas, electricity, water, telephones and sewerage except where expressly

stated otherwise within this report.

20.2.7 That in the construction or alteration of the building no use was made of any deleterious or

hazardous materials or techniques, such as high alumina cement, calcium chloride additives,

woodwool slabs used as permanent shuttering and the like (other than those points referred to

above) and that it is not on landfilled ground. We have not carried out any investigations into

these matters.
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20.2.8 That in the case of a new property, the construction of which has not been completed, the

construction will be satisfactorily completed.

20.2.9 That sewers, main services and roads giving access to the property have been adopted.

20.2.10 That in the case of a newly constructed property, it has been built under the NHBC Buildmark

Scheme, Zurich Municipal Newbuild and Rebuild Schemes, Housing Association Property

Mutual Scheme, Premier Guarantee for Private and Completed Housing or equivalent, or by

a professional consultants acceptable to the lender.

20.2.11 In cases where properties lie within or close to a flood plain or have a history of flooding our

valuation assumes that building insurance is available without payment of an excessive

premium or excess.

20.2.12 That vacant possession is provided or gainable without cost or delay if required.

20.2.13 We are not aware of the content of any environmental audit or other environmental

investigation or soil survey which may have been carried out on the property and which may

draw attention to any contamination or the possibility of any such contamination. In

undertaking our work, we have assumed that no contaminative or potentially contaminative

uses have ever been carried out in the property. We have not carried out any investigation into

past or present uses, either of the property or of any neighbouring land, to establish whether

there is any potential for contamination to the subject property from these uses or sites, and

have therefore assumed that none exists. However, should it be established subsequently that

contamination exists at the property or on any neighbouring land, or that the premises have

been or are being put to a contaminative use, this might reduce the values reported.

20.2.14 That there are no adverse site or soil conditions, that the property is not adversely affected by

the Town and Country Planning (Assessment of Environmental Effects) Regulations 1988,

that the ground does not contain any archaeological remains, nor that there is any other matter

that would cause us to make any allowance for exceptional delay or site or construction costs

in our valuation.

21. CONFIDENTIALITY

21.1 This report is provided for the purpose of inclusion in the Rights Issue Prospectus published by the

Company dated 18 December 2009. The basis of valuation might be inappropriate for other purposes

and may not be otherwise used without our prior written consent.

21.2 Neither the whole nor any part of this report nor any reference thereto may be included in any

published document, circular or statement nor published in any way without our written approval of

the form and context in which it is to appear.

21.3 We confirm that we have given and have not withdrawn our written consent to the publication of this

report in the Rights Issue Prospectus and certain references to our name in the form and context in

which they appear in such document.

21.4 We authorise, and accordingly take responsibility for, the contents of this report for the purposes of

item 5.5.3R(2)(f) of the Prospectus Rules and confirm that the information contained in this report is,

to the best of our knowledge, in accordance with the facts and contains no omission likely to affect its

import.

Yours faithfully,

Alan Plumb FRICS Zoë Harrison MRICS
Director Associate
Savills (L&P) Limited Savills (L&P) Limited

PRA3 10.3
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PART IX

MONTAGU EVANS’ VALUATION REPORT ON THE
RESIDENTIAL DEVELOPMENT SITES

The Directors

Newbury Racecourse plc

The Racecourse

Newbury

Berkshire

RG14 7NZ

18 December 2009

Dear Sirs,

Newbury Racecourse plc (the “Company”)

Valuation of (1) the Residential Development Sites subject to the terms of the Development Contract
with David Wilson Homes Limited and (2) the site of a Proposed 120 bedroom hotel at the Racecourse

1. Instructions

1.1 In accordance with the instructions of the Company and our Terms of Business, we, Montagu Evans

LLP (“Montagu Evans”), set out in this Report our opinion of the Market Value of the (1) three areas

of proposed residential development at the Racecourse known as the Western, Central and Eastern

Sites (the “Residential Development Sites”) and (2) a site at the Racecourse for the proposed

development of a 120 bedroom mid market hotel (the “Hotel Site”). We understand our valuation is

required for inclusion in the Rights Issue Prospectus to be published by the Company and dated

18 December 2009. The Residential Development Sites and the Hotel Site have been valued having

regard to the Basis of Valuation described within section 3 of this Report, and our standard Terms of

Business which we have provided to you separately.

1.2 The Residential Development Sites and the Hotel Site which are the subject of this Report comprise

land within the freehold ownership of the Company situated in and around Newbury Racecourse,

Berkshire. The Residential Development Sites have been identified by the Directors as being surplus

to the operational requirements of the Racecourse business. On 1 May 2008 the Company entered into

a conditional agreement (“Development Contract”) between the Company, Newbury Racecourse

Enterprises Limited, David Wilson Homes Limited (“DWH”) and Barratt Developments plc (“Barratt

Developments”) (as guarantor) relating to (i) the purchase of the Residential Development Sites on

the Racecourse site by DWH; and (ii) the residential development of the Residential Development

Sites by DWH and the implementation of the DWH Infrastructure Enhancements (as defined below).

This conditional contract is referred to within this Report as the “Development Contract”. The Hotel

Site is excluded from the Development Contract and is, we understand, to be retained by the

Company. The DWH Infrastructure Enhancements mean certain infrastructure improvements to the

Racecourse, including, in particular, the construction of a new bridge and access to the Racecourse,

new visitor parking, extensive landscaping, a hostel for stable staff, a new children’s nursery,

remodelling of the golf course, a new golf clubhouse and floodlit driving range, with all such works

to be carried out, and paid for, by DWH in accordance with the Development Contract.

Planning Approval

1.3 We understand that the Company continues to work closely and constructively with the officers of

West Berkshire Council with regard to the Company’s outline planning application for the

redevelopment of the Racecourse. The Planned Redevelopment includes (1) the development of the

Residential Development Sites and implementation of the DWH Infrastructure Enhancements to the

Racecourse to be carried out in accordance with the Development Contract by DWH; and
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(2) upgrading of the Racecourse with enhanced leisure, racing, conference and events facilities,

administrative and visitor facilities and construction of a hotel, all of which are to be carried out, and

paid for, by the Company and will be pursued as part of the Planned Redevelopment as and when

planning permission has been obtained.

1.4 The Development Contract obliges DWH to pursue, together with the Company, the submission of an

application for outline planning permission in respect of the Planned Redevelopment, and thereafter

to seek approval from West Berkshire Council of matters reserved by the outline planning permission.

An application for outline planning permission in respect of the Planned Redevelopment was

submitted to West Berkshire Council in November 2008 and a revised application in May 2009. Based

on discussions with the Company, we understand that on 18 November 2009 the report by the

principal planning officer of West Berkshire Council, in respect of the Planned Redevelopment, was

made available to the public. In that report for the Western Area Planning Committee, there was a

positive recommendation to approve the application for outline planning permission for the Planned

Redevelopment (subject to a Section 106 Agreement and planning conditions). The application for

outline planning permission in respect of the Residential Redevelopment Sites provides for the

construction of up to 1,500 residential units of which 30 per cent. are to be provided as affordable

housing.

1.5 We understand that the Western Area Planning Committee met on 25 November 2009 but the

application for outline planning permission for the Planned Redevelopment and the associated report

and recommendation from the principal planning officer were not tabled for consideration at that

meeting. On 26 November 2009, the Newbury Weekly News reported that a spokesman for the West

Berkshire Council said that “once members of the committee had an opportunity to read a planning

officer’s report that was due to go to the meeting, it was clear that further time was required for them

to advise members on how the application would fit in with the Local Development Framework”.

1.6 We have noted that, on advice, the Company believes that during the first quarter of 2010, after West

Berkshire Council has approved the submission version of the Core Strategy Report, the Company’s

application for outline planning permission for the Planned Redevelopment is likely to be considered

by both the Western Area Planning Committee and the District Planning Committee of West Berkshire

Council. While there can be no assurance that the relevant committees of West Berkshire Council will

approve the application for outline planning permission (during the first quarter of 2010, or at all), we

understand that the Company believes that there is, on balance, a reasonable prospect of such outline

planning permission being obtained.

1.7 If the application for outline planning permission is approved by the Western Area and District

Planning Committees and is not called in by the Secretary of State for his consideration, then DWH

and the Company would seek to conclude a Section 106 Agreement with West Berkshire Council.

Thereafter, there is a three month period during which third parties are able to submit an application

for judicial review, challenging the lawfulness of the outline planning permission granted. On the

basis that there is no such judicial review, DWH and the Company would proceed to seek approval

from West Berkshire Council of the matters and details reserved by the outline planning permission.

This will require the submission of further details to discharge the pre-commencement planning

conditions attached to the outline planning permission and the submission and approval of detailed

reserved matters applications for the Planned Redevelopment prior to development commencing.

Development Contract

1.8 The Development Contract would become unconditional if and when planning permission for the

Planned Redevelopment has been granted and certain other conditions have been satisfied. In

particular, the condition that the Threshold Land Value (as determined in accordance with the

Development Contract) in respect of the Residential Development Sites exceeds the Minimum Land

Value (“MLV”) (as determined in accordance with the Development Contract). We understand that,

subject to the satisfaction of the various conditions set out in the Development Contract, DWH and

the Company anticipate that the Development Contract may become unconditional in mid 2011,

assuming that the application for outline planning permission in respect of the Planned
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Redevelopment is approved in the first quarter of 2010 and that there are no undue delays to the

planning process thereafter.

1.9 The Development Contract provides for the Company to receive payment for the land value

attributable to the Residential Development Sites as the development progresses, which will be at least

an amount referred to as the Minimum Land Value (“MLV”). The receipts due to the Company under

the Development Contract are guaranteed by Barratt Developments. The development of up to 1,500

houses is a large, long term undertaking and it is envisaged that, subject to stable market conditions,

the development of the Residential Development Sites and the sale of residential housing units on

such sites would be carried out over some 10 years.

1.10 The land value of the Residential Development Sites, known as the Threshold Land Value (“TLV”)

(as determined in accordance with the Development Contract) will be determined at the time when

the planning permissions are actually granted (if at all) for the Planned Redevelopment and on the

basis of such permissions. The TLV will be agreed by the Company and DWH or, in the absence of

agreement, determined by an independent valuer reviewing the Project Cash Flow Appraisal

(“PCFA”), the calculation methodology for which is set out in the Development Contract. The PCFA

is described in more detail in paragraph 2 of Part I of the Prospectus under the heading “Financial

arrangements under the Development Contract”. It will reflect, at the time when planning permissions

have been granted, the expected development costs and the expected revenues relating to the housing

units to be built on the Residential Development Sites as well as the expected costs relating to the

DWH Infrastructure Enhancements. If the TLV is greater than the MLV at the time when the planning

permissions are actually granted (if at all), DWH are contractually obliged to proceed with the

Development Contract.

1.11 The PCFA is an iterative appraisal which is used to determine the land payments due to the Company

in respect of the Residential Development Sites which are then paid out over time. The actual total

consideration to be received by the Company in respect of the land value of the Residential

Development Sites will not be capable of final reconciliation until all of the Planned Redevelopment

has been carried out and all of the residential units have been built and sold, albeit the total

consideration to be paid to the Company in respect of the land value of the sites cannot be less than

the MLV or greater than the TLV.

1.12 As we have noted, the TLV will not fall to be calculated until such time as the Development Contract

has become unconditional (if at all) which is unlikely to be before mid 2011. Our review of the PCFA

for the purposes of this Report and our valuation of the TLV is based, as at the date of this Report, on

current estimated revenues and costs in relation to the development of the Residential Development

Sites and the DWH Infrastructure Enhancements. In particular, our valuation of the TLV is based on

the assumption that:

(i) the development of the Residential Development Sites generates average sales revenues of

between £200 to £270 per sq ft or, in aggregate, in the order of £300 million. This represents a

reduction in the estimated revenues per square foot of around 15 per cent. in the period

since the principal terms of Development Contract were negotiated between the parties in late

2007; and

(ii) the costs related to the development of the Residential Development Sites and the DWH

Infrastructure Enhancements have been independently reviewed by surveyors acting for the

Company. There are anticipated cost savings of between 7 per cent. (relating to the residential

development costs) and 10 per cent. (relating to site services infrastructure) since the terms of

the Development Contract were negotiated between the parties in late 2007.

1.13 In overall terms, the estimated revenues arising from the sale of housing units in respect of the

Residential Development Sites are, in aggregate, in the order of £300 million while the costs of the

development of the Residential Development Sites and the DWH Infrastructure Enhancements are in

the order of £200 million (excluding the financing costs which are not included in the PCFA and are

the responsibility of DWH and all other fees and incidental expenses). In general terms the difference
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between these two figures represents the value of the land contributed by the Company and the

development profit achieved.

1.14 In the event that house prices remain unchanged but building costs continue to fall (which is the BCIS

expectation for 2010), there would be an increase in the TLV determined at the time when the

Development Contract becomes unconditional. In very broad terms, a 1 per cent. decrease in total

building costs below the level assumed as at the date of this Report, would have the effect of

increasing the TLV, as determined at the date of this Report, by around £1.75 million.

1.15 The estimated payments receivable by the Company under the Development Contract in respect of the

land value attributable to the Residential Development Sites is broadly split 50:50 between the first

and second halves of the estimated 10 year development period for the Residential Development Sites,

albeit that the majority of the payments anticipated in the first five years of the development period

are likely to be received in the third to fifth years after commencement of construction on site. This

reflects the lead-in time required to develop residential units on the Residential Development Sites for

sale and the payment of tax and the payment to be made to Network Rail. Thereafter, the receipts are

broadly consistent save in the year that the sale of the Eastern Site is completed.

Share of Development Profits

1.16 If the Development Contract has become unconditional, then after (i) the Company shall have been

paid the sum equal to the TLV in respect of the land value attributable to the Residential Development

Sites; and (ii) DWH shall have received for its development services its highest capped level of the

DWH Operating Margin (in each case as set out in the Development Contract and determined in

accordance with the PCFA), then the Company shall be entitled to receive a 50 per cent. share of

further undistributed development profits. Any such share of undistributed development profits could

be material but will be dependent, in particular, on (i) the average selling prices of the housing units

sold being higher than expected at the time when the TLV was determined and/or (ii) the development

costs actually incurred being as expected or lower than expected when the TLV was determined. In

this Report, no value has been attributed to the Company’s share of potential development profits

arising from the development of the Residential Development Sites.

1.17 In practice a share of development profits is likely to become receivable by the Company in the event

that revenues arising from the sale of housing units on the Residential Development Sites increase by

around 2.0 per cent. (or approximately £6.0 million) over and above expected revenues as at the date

of this Report assuming that there is no change in current estimated costs in relation to the

development of the Residential Development Sites and the DWH Infrastructure Enhancements. Any

such share of development profits could be material and will depend, in particular, on the extent to

which the increase in average selling prices achieved for housing units exceeds any increase in

development costs.

Timescales for the payment of the Minimum Land Value (“MLV”)

1.18 The Development Contract does make provisions for the MLV to be paid out by reference to certain

dates, some of which (but not all and notably the completion date for the Eastern Site) become fixed

once the Development Contract has become unconditional. The Development Contract provides for

payments relating to the MLV to be made to the Company as follows:

(i) Initial Land Payments:

(a) On the completion of the sale of the Central and Western Sites, DWH will pay the Company a

sum specified by the Company not exceeding £5.0 million; and

(b) On the completion of the sale of the Eastern Site, DWH will pay the Company a sum specified

by the Company not exceeding £8.5 million. Completion of the sale of the Eastern Site can be

triggered by either party once 75 per cent. of the housing units on the Central and Western Sites

have been sold. However, this payment will only become payable on the later of (I) the

completion of the sale of the Eastern Site to DWH or (II) four years after the completion of the
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sale of the Central and Western Sites (or commencement of development on the Eastern Site if

earlier);

(ii) Minimum Land Value:

(a) By the earlier of the sale of the last residential unit on the Central and Western Sites, or 6 years

after completion of the sale of these two sites to DWH, DWH will have paid approximately

£17.2 million representing approximately 39.0 per cent. of the MLV; and

(b) DWH will have paid all of the MLV by the earlier of (I) the sale of the last residential unit on

all three Residential Development Sites and (II) either 9.5 years from the completion of the sale

of the Central and Western Sites to DWH, or 4.5 years after the completion of the sale of the

Eastern Site to DWH, whichever is the later.

1.19 Although it is estimated by DWH that the overall development period of all three sites will be of the

order of 10 years, the overall development period could be longer. However, in practice, even if the

development period is longer, the receipt of the MLV can be managed by the Company through the

put and call option arrangements set out in the Development Contract that have been agreed in respect

of the Eastern Site.

In that regard the Company is able to exercise its put option in respect of the sale of the Eastern site,

and to receive the initial consideration for that site no later than four years after the completion of the

sale of the Central and Western sites. The balance of the MLV then falls to be paid by the later of

(i) 9.5 years from the date of completion of sale of the Central and Western sites and (ii) 4.5 years

after the completion of the sale of the Eastern site.

Subject to the put option in respect of the Eastern site being exercised at any time prior to the fifth

anniversary of completion of the sale of the Central and Western sites, then the MLV would be

received within 9.5 years from the date of completion of such sites. If the option is exercised after the

fifth anniversary of the date of completion of the sale of the Central and Western sites (which is at the

Company’s discretion), the Company will receive the full MLV 4.5 years thereafter.

1.20 In practice it is anticipated by DWH and the Company that the development period will be around

10 years and, as such, the MLV would be received by the Company much earlier than the period

outlined above. In addition, for the reasons set out in section 5.0 of this Report, in our opinion the

actual payments in respect of the land value attributable to the Residential Development Sites due to

the Company under the Development Contract are likely to exceed the MLV. However, the MLV and

the timing associated with payments thereunder provide a “downside” position which is guaranteed

by Barratt Developments once the Development Contract has become unconditional and is also

secured by way of legal charge over the Residential Development Sites in favour of the Company,

which will be in respect of housing units as and when sold.

Basis of Valuation

1.21 Properties that are surplus to requirements and are held pending disposal or development are generally

valued at Market Value as defined below:

“The estimated amount for which a property should exchange on the date of valuation between a
willing buyer and a willing seller in an arms length transaction after proper marketing where in the
parties have each acted knowledgably, prudently and without compulsion.”

1.22 The definition of Market Value assumes a disposal of the Residential Development Sites at the date

of valuation and, as such, does not reflect the terms of the Development Contract since the benefit of

such contract is personal to the Company and is not capable of being assigned to a third party.

1.23 As such, and in accordance with section 3.11 of Appendix 1.2 of the RICS Valuation Standards

(Property Categorisation for Company Accounts), the Residential Development Sites have been

valued for the purposes of this Report on the basis of the Market Value of the contractual right of the

Company to receive income pursuant to the terms of the Development Contract. This basis of

valuation is considered further in section 3.0 of this Report.
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2. The Residential Development Sites and the Hotel Site

Residential Development Sites

2.1 The Residential Development Sites comprise the three areas of residential development at the

Racecourse known as the Western, Central and Eastern Sites as described in more detail in section 2.2

of this Report.

2.2 The Residential Development Sites comprise the following:

Eastern Site – Previously developed site lying to the East of the existing Nuffield Health Club, having

a net area of some 25 acres (10.1 hectares). It is envisaged that this site will be primarily developed

as a mix of traditional housing and apartments (mainly two bedroom apartments). The site will form

the third phase of the residential development and it is anticipated that it will be developed to provide

some 663 housing units;

Central Site – Situated between the main Racecourse stands and the existing Nuffield Health Club,

having a net area of some 3.7 acres (1.5 hectares). It is envisaged that this site will be developed as

residential apartments in a number of linked blocks laid out over ground and, generally, 7 to 10 upper

floors. The Central Site is anticipated to be developed to provide some 366 housing units; and

Western Site – Situated to the West of both the existing access to the Racecourse and the stands and

stables area, having a net area of some 15.9 acres (6.3 hectares). It is envisaged that this site will be

developed as a mix of traditional housing and apartments (mainly two bedroom apartments) to

provide a total of 435 housing units.

2.3 Although we understand that the mix of unit types and sizes will be determined by DWH in

consultation with the Company as the detailed design process is undertaken, we have been advised by

DWH and the Company that the anticipated mix of housing units to be developed on the three sites

was as follows:

Eastern Site
Private Affordable Total

1 bed apartment 0 21 21

2 bed apartments 220 78 298

2 bed houses/maisonettes 13 68 81

3-4 bed houses 212 51 263
–––––– –––––– ––––––

Total 445 218 663

–––––– –––––– ––––––
Central Site

Private Affordable Total

1 bed apartments 15 25 40

2 bed apartments 241 85 326
–––––– –––––– ––––––

Total 256 110 366

–––––– –––––– ––––––
Western Site

Private Affordable Total

1 bed apartments 0 15 15

2 bed apartments 244 42 286

2 bed houses/maisonettes 19 32 51

3-4 bed houses 61 20 81

5-6 bed houses 0 2 2
–––––– –––––– ––––––

Total 324 111 435

–––––– –––––– ––––––
All Sites Total 1,025 439 1,464

–––––– –––––– ––––––
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Hotel Site

2.4 In addition, the Directors have identified a site at the Racecourse for the proposed development of a

120 bedroom mid market hotel (the “Hotel Site”) to complement the existing conference facilities

situated within the main Racecourse buildings. The Hotel Site was included as part of the Planned

Redevelopment when the application for outline planning permission was submitted to West

Berkshire Council.

3. Basis of Valuation

3.1 Our valuations have been prepared in accordance with the RICS Valuation Standards (Sixth Edition)

published by the Royal Institution of Chartered Surveyors and, in particular, have been prepared

having regard to section 3.11 of Appendix 1.2 which, in relation to Joint Venture Development

Contracts, states the following:

“The valuation of a joint development contract will therefore involve an assessment of the value of the
right to receive a financial benefit [in these circumstances the land value attributable to the
Residential Development Sites and potentially also a share of development profits in each case
payable to the Company pursuant to the Development Contract] at a future date or dates,
contingent upon performance. The developer [in this instance the Company] [as] the recipient of
potential future benefit under the contract, must fulfil the obligation to perform all the terms of the
contract. The valuer should consider and interpret all relevant factors including political, financial,
fiscal, legislative, social, economic, market trends and so on, in assessing the developer’s probable
reward” [in this instance the payments which may be made to the Company pursuant to the
Development Contract]

3.2 This guidance reflects the fact that, contractually, the Company cannot at the date of valuation (which

is the date of this Report) sell the freehold Residential Development Sites with vacant possession, or

assign or transfer its rights under the Development Contract. As such, the valuation in this Report

reflects our opinion of the Company’s contractual rights to receive payments related to the land value

attributable to the Residential Development Sites (after deduction of anticipated payments to Network

Rail and Tax on Disposal (as defined below)) under the Development Contract. In other words, our

valuation reflects our opinion of the Market Value, as at the date of this Report, of the future payments

due to the Company in respect of the land value attributable to the Residential Development Sites over

the expected life of such development but in any event, subject to the MLV and the timing of payments

related to the MLV as detailed in section 1.15 of this Report.

3.3 Our valuation opinion in this Report assumes that each site is to be sold to DWH with full vacant

possession in accordance with the terms of the Development Contract. This assumption is consistent

with the explanation that we have received from the Company that the Residential Development Sites

are subject to no tenancies whether of part or whole that would have an adverse impact on

performance of the Development Contract.

3.4 No deductions have been made for costs that would be incurred on disposal of the Residential

Development Sites. In accordance with your instructions and based on the figures supplied by your

professional tax advisers, we have made deductions for the estimated corporation tax due in respect

of chargeable gains (“Tax on Disposal”) that may be payable on a disposal of the Residential

Development Sites pursuant to the Development Contract. We accept no responsibility for the

determination of such Tax on Disposal.

3.6 The Residential Development Sites were inspected on 25 September 2009. Our valuations have been

prepared by valuers qualified for such purposes, co-ordinated by Mark Whitfield BSc MRCIS, partner

of this Firm, who has relevant experience and knowledge of valuing property of the subject type.

3.7 Montagu Evans has acted as External Valuers and the fees received in connection with this instruction

amount to less than 1 per cent. of Montagu Evans’ annual turnover.
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4. Valuation Assumptions

4.1 Sources of information

4.1.1 We have effected no official searches and have assumed for the purposes of this Report that all

necessary consents and permissions have been obtained and are extant for their current use. To

the extent that it is relevant, we have assumed that the Residential Development Sites comply

in every material respect with all locally and statutorily imposed regulations, and that there are

no outstanding notices against any such property. We have set out within section 6 of this

Report a summary of the planning position in relation to the Development Sites.

4.1.2 We have not been supplied with any title documents relating to the freehold interests in the

Residential Development Sites. Our valuation opinions in this Report are given on the

assumption that good and marketable title can be shown and that the title is not subject to any

adverse easements, wayleaves or restrictive covenants nor to any tenancies, mortgages, charges

or other adverse encumbrances which may have an adverse effect on payments (including the

level of such payments) to be made to the Company pursuant to the terms of the Development

Contract. Such assumptions are consistent with information provided to us by the Company.

4.2 Condition

4.2.2 No structural or other surveys have been carried out, nor have we investigated the possibility

that deleterious materials are incorporated within any existing structures. To the extent that it

is relevant, we have assumed that each and every property and all services, fixtures and fittings

are without defect material to value and that no deleterious materials are present.

4.2.3 Although we have had regard to the general condition of the Residential Development Sites as

observed in the course of our inspection for valuation purposes, this Report should not be taken

as making any implied representations or statements as to the condition of the Residential

Development Sites.

4.2.4 We are similarly unable to express an opinion regarding the inclusion of deleterious materials

including (but not limited to) high alumina cement, calcium chloride additive and woodwool

slab. We are therefore unable to report that the Residential Development Sites are free from risk

in this respect.

4.2.5 We are similarly unable to express an opinion upon the condition of any building services.

4.3 Ground Condition

4.3.1 We have not been provided with copies of any environmental audit, site survey or other

investigations that have been carried out in relation to the Residential Development Sites. We

are, however, aware that the Eastern Site was used as railway sidings during the Second World

War and that a pit, known as Borrow Pit No. 1 is situated within this site.

4.3.2 The Company’s environmental consultants Peter Brett Associates Limited have, we are

advised, produced a “worst case” specification of the remediation works which would be

required if the entire Borrow Pit area were to be excavated and refilled with inert material. The

estimated cost of implementing such remediation works has been allowed for within our

valuation of the Residential Development Sites. We have assumed that the Central and Western

Sites are entirely free from contamination, and have been put to no contaminative use.

4.3.3 We have carried out neither soil nor load-bearing tests and offer no opinion as to the suitability

of any of the subject sites for their proposed development but, for the purpose of valuation,

have assumed each site sufficient in this regard.

5. Valuation Commentary

5.1 DWH were selected by the Company as their preferred development partner in 2006 with the

Development Contract being negotiated throughout 2007.
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5.2 In the period since the third quarter of 2007, the UK in common with all major global economies has

been adversely affected by the tightening of the international credit markets and the subsequent near

collapse of the UK investment and clearing bank system in September 2008. These events have served

to significantly reduce the availability of mortgage finance and precipitated a decline in consumer

confidence. As a consequence, the UK economy has officially been in recession since the third quarter

of 2008 as measured by Gross Domestic Product (“GDP”). GDP fell by 0.7 per cent. in the second

quarter of 2009 compared with the first quarter of 2009 and by 5.5 per cent. in the second quarter 2009

compared to the second quarter of 2008, representing the largest annual fall in UK GDP on record.

GDP in the third quarter 2009 was also negative when compared with the second quarter 2009 when

negative growth of 0.3 per cent. was recorded.

5.3 In order to stimulate the economy in the UK, the Bank of England Monetary Policy Committee

lowered the base lending rate to 0.5 per cent. in March 2009, and has held rates at this level since that

time. In addition, the Bank of England has injected capital into the UK economy through the purchase

of assets (generally UK Government Gilts) through its “Quantitative Easing” programme.

5.4 These measures, together with continued UK Government support for some of the larger UK clearing

banks, have led to a general perception that, in line with the German, French and US economies, the

UK may be on the verge of emerging from economic recession.

5.5 The prevailing economic environment has had a significant effect upon house prices throughout the

UK and Newbury has been no exception to this. Since late 2007, the reduced availability of mortgage

finance and more restrictive lending criteria adopted by lenders (notably in respect of the amount of

equity required to obtain a mortgage which increased from between 5 per cent. to 10 per cent. of the

total value of the property to up to 20 to 25 per cent. in respect of new build property), has had a

significant decline in the demand for, and value of, UK residential property. In addition to the reduced

availability of debt financing, the lack of consumer confidence and concerns over job security have

further impacted demand for UK residential property.

5.6 According to the Nationwide House Price Index, the average UK house price fell from a high of

£184,131 in the third quarter of 2007 to a low (recorded in the first quarter of 2009) of £149,709,

representing a peak to trough decline of approximately 18.7 per cent. From the same data provider,

since the first quarter of 2009 the average UK house price has shown an increase to £162,764,

representing an increase of some 8.0 per cent. in the period since the end of the first quarter of 2009.

The year on year increase to the end of November 2009 was 2.7 per cent.

5.7 According to the Halifax House Price Index, similar changes to average UK house prices have

occurred, with a peak value of £199,766 in the third quarter of 2007, falling to a low in April 2009 of

£154,529, representing a peak to trough decline of 22.6 per cent. As with price data from the

Nationwide House Price Index, the Halifax House Price Index has reported an increase in average UK

house prices since the second quarter of 2009 to £161,280, an improvement in the year to September

2009 representing an increase of some 8.5 per cent. in the period since the end of April 2009.

5.8 Set out below is a table summarising the change in average new house prices as recorded by the

Nationwide Building Society and Halifax in their geographic regions including Newbury:

New House Price Nationwide (Outer South East) Halifax (South East)

Q3 2007 £223,925 £277,362

Q3 2008 £210,244 £245,313

Q3 2009 £180,749 £252,269

Peak to trough change –31.5%(1) –20.4%

Peak to Q3 2009 change –20.6% –9.0%

Note:

(1) The peak to trough movement recorded by the Halifax House Price Index is exaggerated by a significant drop in reported

average prices between Q4 2008 and Q1 2009 of negative 17.5 per cent. We have spoken to Nationwide who consider that

values reported were adversely impacted by a limited sample size. In Q2 2009 the Halifax House Price Index recovered

to show an increase of +15.6 per cent. Ignoring the Q1 09 data reduces the peak to trough fall in prices in the outer South

East to 20.8 per cent. which is more consistent with the value movement experienced in other regional locations.
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5.9 As a result of the fall in values and difficult economic conditions generally, volume house builders

have significantly curtailed their construction activity. The effect of this is that the supply of available

housing is likely to remain constrained within the short to medium term which, in stable economic

conditions, would suggest that there is the prospect of a return to positive house price growth.

However, as noted above, at the present time, there is no general consensus as to whether the recent

improvement in values will be maintained into 2010.

5.10 The recent shift in general economic conditions and outlook in the UK has led to an improvement in

consumer confidence, an increase in the number of enquiries for new properties and a stabilisation of

values (as set out above). However, there is concern amongst some economic commentators that as

the UK economy recovers, the combined effect of interest rate rises (which will inevitably lead to an

increase in household mortgage costs) and increased taxation will lead to what has been termed as a

“double dip” in 2010/2011, albeit there is no consensus view shared throughout the industry as a

whole.

5.11 Turning more specifically to the market within Newbury there are, at present, only a limited number

of new build properties available on the market. There remains a strong demand for family housing,

albeit that the market for apartments is less robust given the lack of investor purchasers who,

previously, had made up a significant proportion of buyers, particularly in respect of apartments.

5.12 In determining our valuation opinion in this Report in respect of the land value attributable to the

Residential Development Sites pursuant to the Development Contract, we have had the opportunity of

reviewing an interim PCFA prepared by DWH as at December 2009. This updated PCFA prepared by

DWH supports the opinion of DWH, confirmed to the Company and ourselves, that, if the

Development Contract had become unconditional as at the date of this Report (save for the satisfaction

of the MLV), the TLV would have exceeded the MLV. The details of this interim PCFA prepared by

DWH are commercially confidential and it has no contractual implications with regard to the

Development Contract itself. However, DWH have confirmed that, if the Development Contract had

become unconditional as at the date of this Report (i.e. all conditions, except the satisfaction of the

MLV, had been satisfied or waived, most notably the grant of planning permissions), DWH is of the

opinion that the TLV, based on the outline planning permissions for the Planned Redevelopment

currently being sought, would, at the current time, have exceeded the MLV. However, there can be no

assurance that, at the actual time when the Development Contract may become unconditional (except

for the satisfaction of the MLV) and planning permissions have actually been granted (in each case if

at all), that the TLV will in fact exceed the MLV.

5.13 We have, in conjunction with the Company’s retained quantity surveyors, Christopher Smith

Associates, who have advised in relation to the likely cost of providing infrastructure to the

Residential Development Sites and making them available for development, and Capita Symonds,

who have provided advice in relation to the likely cost of development of the Residential Development

Sites, undertaken a review of the interim PCFA prepared by DWH.

5.14 Our analysis of the interim PCFA prepared by DWH has made due allowance for the anticipated costs

of the DWH Infrastructure Enhancements (which includes the cost of constructing a new bridge link,

and providing mains services including drainage, electricity, water, gas, telecommunications cables

and the like, up to the boundary of each of the three sites and the cost of making the Residential

Development Sites available for development). We have also allowed for the estimated costs of the

S106 Agreement that will arise on the implementation planning permission for the Planned

Redevelopment.

5.15 Although the value of the residential housing units to be constructed on the Residential Development

Sites has fallen over the course of the last two years, so too have building and infrastructure costs, and

the benefit of these lower costs are factored into the PCFA appraisal and serve to temper the effect on

the TLV of the decline in UK residential house prices. In the period since the fourth quarter of 2007

up to the end of the third quarter of 2009, the BCIS Tender Price Index as published by the Royal

Institution of Chartered Surveyors fell by just over 14 per cent.
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5.16 We have reviewed the interim PCFA prepared by DWH and, based on advice received from the

Company’s retained quantity surveyors, have adjusted certain DWH inputs, notably in relation to

construction costs, in order to arrive at our valuation opinion of the TLV, based on the outline planning

permission for the Planned Redevelopment currently being sought, as if the Development Contract

had become unconditional as at the date of this Report. In such circumstances, our valuation opinion

is that the TLV, after deduction of anticipated payments to Network Rail and Tax on Disposal, as at

the date of this Report would have amounted to some £37,250,000 receivable over the expected 10

year development.

5.17 As if the Development Contract had become unconditional as at the date of this Report, we have

determined an estimate of the likely receipts by the Company, and timing of such receipts, under the

Development Contract in respect of the land value attributable to the Residential Development Sites,

taken account of the anticipated payments to Network Rail and, as calculated by the Company and its

professional tax advisers, the Tax on Disposal (and the timing of all such payments), and discounted

all such receipts and payments to derive the Net Present Value (“NPV”) of such cashflows as at the

date of this Report of £ 21,350,000 million. We have applied a discount rate of 9.00 per cent. per

annum to both cashflow receipts and payments. As explained above, in arriving at our valuation

opinion we have assumed that the Development Contract had become unconditional as at the date of

this Report (notably with regard to planning permission). Accordingly, the discount rate which we

have applied does not, in any way, reflect the risk that planning permission in respect of the

Residential Development Sites might not be granted or be granted in a form which is materially

different from the planning permission currently being sought by the Company and DWH.

5.18 In arriving at the discount rate which we have applied for the purposes of determining the NPV in this

Report, we have had regard to the fact that Barratt Developments is guarantor of the TLV, has a Dunn

& Bradstreet rating of 5A1 and a market capitalisation of approximately £1.2 billion (as at

17 December 2009 being the latest practicable date prior to the publication of this Report). As such if

the Development Contract becomes unconditional investors are, in effect, being offered the MLV

guaranteed by Barratt Developments albeit with income paid over an unknown time frame but no

longer than 14 years and paid in lump sums. In addition to the TLV, as described in section 1.10 of

this Report, there is also the potential for the Company to receive a share of development profits under

the Development Contract.

5.19 Our analysis of the payments to Network Rail is based on the terms of a Deed made between the

Company and Network Rail dated 30 April 2004 and varied on 21 November 2007 (“the Network Rail

Deeds”). The amounts to be paid to Network Rail will fall to be calculated pursuant to a formula set

out within the Network Rail Deeds.

6. Valuation Uncertainty

6.1 As at the date of this Report, the Residential Development Sites do not yet have the benefit of outline

planning permission. Our valuation opinion, as set out below, has been prepared on the assumption

that outline planning permission will be granted in the first quarter of 2010, subject to the completion

of a Section 106 Agreement within three months thereafter. We have made no allowance to reflect the

risk that planning permission may not be granted or that any decision by West Berkshire Council to

approve the application for outline planning permission may be called in by the Secretary of State for

his determination following referral to the Government Office for the South East as a departure from

the adopted Local Plan.

6.2 In terms of the risk of not securing planning permission, we have noted that the outline planning

application in respect of the Planned Redevelopment has been the subject of a report by the principal

planning officer of West Berkshire Council published on 18 November 2009 in which there was a

positive recommendation to approve the application for outline planning permission for the Planned

Redevelopment. This recommendation is, however, subject to the approval of the Western Area

Planning Committee and the District Committee of West Berkshire Council. We understand that the

Company considers that the application is likely to be considered by the relevant planning committees
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in the first quarter of 2010. The timing of this is not however certain and could be the subject of further

delay. On the assumption that, when considered, the application for outline planning permission for

the development of the Residential Development Sites is approved, such decision to approve will then

be referred to the Secretary of State (Government Office for the South East) as a departure from the

South East Plan and the West Berkshire District Plan.

6.3 Any decision to approve the application for outline planning permission for the Residential

Development Sites would be a departure from the currently adopted planning policy since the Eastern

Site falls outside the Newbury settlement boundary and, as such, any decision to depart from

established planning policy must be referred to the Secretary of State (Government Office for the

South East).

6.5 The Central and Western Sites are both largely situated within the Newbury settlement boundary and,

given that the application for outline planning permission is to establish access and the principle of

development only (with appearance, landscaping, layout and scale being reserved matters), we

consider that the principle of development of these sites for residential purposes is less likely to be

contentious.

6.6 Although the position in respect of the Eastern Site is different from the Central and Western Sites,

and the application for outline planning permission for the Residential Development Sites has been

the subject of objections (as detailed in the report of the principal planning officer of West Berkshire

Council), the Head of Planning and Trading Standards considering the application has still concluded

that, on balance, the application for outline planning permission in respect of the Residential

Development Sites should be approved. In the event that the recommendation of the principal

planning officer is not accepted by the Western Area Planning Committee or the District Committee

of West Berkshire Council, it will be open to the Company and DWH to appeal that decision whilst,

in parallel, pursuing a residential allocation for the Eastern Site within the Local Development

Framework (“LDF”).

6.7 In that regard, the Residential Development Sites have been put forward as a preferred option for

strategic residential development in Newbury (as set out in a strategic planning report published by

West Berkshire Council on 16 April 2009 entitled “Options for the Future: The West Berkshire

Preferred Options Core Strategy”). Although the timetable for the LDF is such that it is unlikely that

a formal decision to allocate the Residential Development Sites (including the Eastern Site) as a

development opportunity would be made before the end of 2010 (the Local Authority are currently

anticipating adoption in early 2011), it does underpin the short to medium term prospects of obtaining

planning permission in respect of the Eastern Site for residential development.

7. Opinion of Value

Residential Development Sites

7.1 In accordance with the facts and assumptions set out in this Report, we are of the opinion that the total

aggregate Market Value of the NPV of the Company’s right to receive income under the
Development Contract in respect of the Residential Development Sites less the NPV of estimated
payments to Network Rail as set out in the Network Rail Deeds and the NPV of the Tax on
Disposal, as at the date of this Report is:

Freehold £21,350,000

Hotel Site

7.2 In accordance with the facts and assumptions set out in this Report, we are of the opinion that the
Market Value of the Hotel Site (but without any allowance for the expenses of realising the disposal

of such site or the tax implications of any such disposal or any allowance for the time to obtain outline

planning permission in respect of the Hotel Site) as at the date of this Report is:

Freehold £1,800,000
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8. Confidentiality

8.1 This Report is provided for the purpose of inclusion in the Rights Issue Prospectus published by the

Company dated 18 December 2009. The basis of valuation might be inappropriate for other purposes

and may not be otherwise used without our prior written consent.

8.2 Neither the whole nor any part of this Report nor any reference thereto may be included in any

published document, circular or statement nor published in any way without our written approval of

the form and context in which it is to appear.

8.3 We confirm that we have given and have not withdrawn our written consent to the publication of this

Report in the Rights Issue Prospectus and certain references to our name in the form and context in

which they appear in such document.

8.4 We authorise, and accordingly take responsibility for, the contents of this report for the purposes of

item 5.5.3R(2)(f) of the Prospectus Rules and confirm that the information contained in this report is,

to the best of our knowledge, in accordance with the facts and contains no omission likely to affect its

import.

Yours faithfully,

MJ Whitfield BSc MRICS

Partner
For and on behalf of Montagu Evans LLP

Date: 18 December 2009
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PART X

TAXATION

UK

The following statements are intended only as a general guide to the position under current UK law and

HMRC published practice as at the date of this document, both of which are subject to change at any time,

possibly with retrospective effect. They relate only to certain limited aspects of the UK taxation treatment of

holders of the Existing Shares and apply only to persons who are resident (and, in the case of individuals

only, ordinarily resident and domiciled) solely in the UK for UK tax purposes (except insofar as express

reference is made to the treatment of non-UK residents) who hold Existing Shares as an investment, and who

are absolute beneficial owners thereof. They may not apply to (i) certain categories of Shareholders, such as

traders, dealers in securities, insurance companies and collective investment schemes, (ii) Shareholders who

hold their Existing Shares as a part of hedging or conversion transactions or (iii) Shareholders who have (or

are deemed to have) acquired their Existing Shares by virtue of an office or employment. Such persons may

be subject to special rules. Any person who is in any doubt as to their tax position, or who is subject to

taxation in any jurisdiction other than the UK, should consult their own professional adviser.

Shareholders who acquire New Shares

It is expected that, for the purposes of CGT, the issue of the New Shares should be regarded as a

reorganisation of the share capital of the Company.

Accordingly, you should not be treated as making a disposal of all or part of your holding of Existing Shares

by reason of taking up all or part of your rights to New Shares. No immediate liability to CGT in respect of

the New Shares should arise if you take up your entitlement to New Shares in full.

Instead, your Existing and New Shares should be treated as the same asset having been acquired at the same

time as you acquired your Existing Shares. The subscription monies for your New Shares will be added to

the base cost of your existing holding(s).

New Shares that you acquire in excess of your entitlement under the Rights Issue should be treated as a new

and separate acquisition.

If you sell all or some of the New Shares allotted to you, or your rights to subscribe for them, or if you allow

or are deemed to have allowed your rights to lapse and receive a cash payment in respect of them, you may,

depending on your circumstances, incur a liability to tax on any capital gain realised. However, if the

proceeds resulting from the disposal or lapse of your rights to subscribe for New Shares are “small” as

compared to the value of the Existing Shares in respect of which the rights arose, you should not generally

be treated as making a disposal for the purpose of CGT. No liability to CGT should then arise as a result of

the disposal or lapse of the rights, but the proceeds will be deducted from the base cost of your holding of

Existing Shares. HMRC interprets “small” as 5 per cent. or less of the market value of the Existing Shares

held or, if higher, £3,000 or less, regardless of whether or not it would pass the 5 per cent. test.

In the case of a Shareholder within the charge to UK corporation tax, indexation allowance will apply to the

amount paid for the New Shares only from, generally, the date the monies for the New Shares are paid (or

liable to be paid), not from the time the original holding was acquired.

CGT is currently charged at a flat rate of 18 per cent. for individuals, trustees and personal representatives,

irrespective of how long an asset has been held and taper relief and indexation allowance have been

withdrawn for such categories of shareholders.

An individual Shareholder who has ceased to be resident or ordinarily resident for tax purposes in the UK

for a period of less than five years of assessment and who disposes of all or part of his New Shares during

that period of temporary non-residence may be liable on his return to the UK to capital gains tax arising

during the period of absence, subject to any available exemption or relief.

PRA 3.4.11
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Stamp duty and SDRT

(a) Subject to the points in the following sections, no stamp duty or SDRT will generally be payable on

the issue of Provisional Allotment Letters or split Provisional Allotment Letters in respect of the New

Shares or on the issue of definitive share certificates. Accordingly, where New Shares represented by

such documents or rights are registered in the name of the original subscriber, no liability to stamp

duty or SDRT will arise.

(b) Persons who purchase (or are treated as purchasing) rights to New Shares represented by Provisional

Allotment Letters or split Provisional Allotment Letters (whether nil paid or fully paid on or before

the latest time for registration or renunciation) will not generally be liable to stamp duty, but such

purchasers will normally be liable to pay SDRT at the rate of 0.5 per cent. of the actual consideration

paid. Where such a purchase is effected through a stockbroker or other financial intermediary, that

person will normally account for the liability of SDRT and will indicate that this has been done in any

contract note issued to a purchaser. In other cases, the purchaser of the rights to the New Shares

represented by the Provisional Allotment Letter or the split Provisional Allotment Letter is liable to

pay the SDRT and must account for it to HMRC. Note that Existing Shares and New Shares are not

eligible to be held in CREST (which has special rules for the collection of SDRT).

(c) No stamp duty or SDRT will be payable on the registration of Provisional Allotment Letters or of split

Provisional Allotment Letters, whether by the original holders or their renouncees.

(d) Subject to the changes which apply from 1 October 2009 mentioned below, where New Shares are

issued or transferred (i) to, or to a nominee for, a person whose business is or includes the provision

of clearance services or (ii) to, or to a nominee or agent for, a person whose business is or includes

issuing depository receipts, stamp duty or SDRT will be payable at the higher rate of 1.5 per cent. of

the amount or value of the consideration payable or, in certain circumstances, the value of the New

Shares (rounded up in the case of stamp duty to the nearest £5). This liability for stamp duty or SDRT

will strictly be accountable by the clearance service or depositary receipt operator or their nominee,

as the case may be, but will, in practice, be payable by the participants in the clearance service or

depositary receipt scheme. Clearance services may opt, provided certain conditions are satisfied, for

normal stamp duty or SDRT treatment to apply to issues or transfers of shares into, and to transactions

within, such services, instead of the higher rate applying to an issue or a transfer of shares into the

clearance service. Following a recent European Court of Justice case, HMRC announced on 1 October

2009 that the 1.5 per cent. charge will not apply to shares issued into a clearance service in the EU

from that date, but that new anti-avoidance legislation will be introduced to counteract abuse of the

current exemption preventing a double charge to SDRT.

(e) The transfer on sale of Existing Shares or New Shares will generally be liable to ad valorem stamp

duty at the rate of 0.5 per cent. (rounded to the nearest multiple of £5) of the amount or value of the

consideration paid. An exemption from stamp duty will be available on an instrument transferring

New Shares where the amount or value of the consideration is £1,000 or less, and it is certified on the

instrument that the transaction effected by the instrument does not form part of a larger transaction or

series of transactions for which the aggregate consideration exceeds £1,000. The purchaser normally

pays the stamp duty. An unconditional agreement to transfer such shares will be generally liable to

SDRT, at the rate of 0.5 per cent. of the consideration paid, but such liability will be cancelled or a

right to a repayment in respect of the SDRT liability will arise if the agreement is completed by a duly

stamped transfer within six years of the agreement having become unconditional. SDRT is normally

the liability of the purchaser.

The statements in this paragraph apply to any holders of New Shares irrespective of their residence,

summarise the current stamp duty and SDRT position and are intended as a general guide only. Certain

categories of person are not liable to stamp duty or SDRT and others may be liable at a higher rate or may,

although not primarily liable for tax, be required to notify and account for SDRT under the Stamp Duty

Reserve Tax Regulations 1986.
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Dividends

The Company will not be required to withhold tax at source when paying a dividend.

A UK-resident individual Shareholder who receives a dividend from the Company will be entitled to a tax

credit which may be set off against the Shareholder’s total income tax liability on the dividend. The tax credit

will be equal to 10 per cent. of the aggregate of the dividend and the tax credit (the “gross dividend”), which

is also equal to one-ninth of the cash dividend received. Such an individual UK-resident Shareholder who is

liable to income tax at a rate not exceeding the basic rate will be subject to tax on the dividend at the rate of

10 per cent. of the gross dividend, so that the tax credit will satisfy in full such Shareholder’s liability to

income tax on the dividend. In the case of such an individual Shareholder who is liable to income tax at the

higher rate, the tax credit will be set against but not fully match the Shareholder’s tax liability of

32.5 per cent. on the gross dividend and such Shareholder will have to account for additional income tax

equal to 22.5 per cent. of the gross dividend (which is also equal to 25 per cent. of the cash dividend received)

to the extent that the gross dividend when treated as the top slice of the Shareholder’s income falls above the

threshold for higher-rate income tax.

A new tax rate of 50 per cent. for taxable non-savings and savings income above £150,000 has been

introduced with effect from 6 April 2010. Dividends otherwise taxable at the new 50 per cent. rate will be

liable to income tax at a new rate of 42.5 per cent. of the gross dividend.

A UK-resident individual Shareholder who is not liable to income tax in respect of the gross dividend and

other UK-resident Shareholders who are not liable to UK tax on dividends, including pension funds and

charities, will not be entitled to claim repayment of the tax credit attaching to dividends paid by the

Company.

Shareholders who are within the charge to corporation tax will generally not be subject to corporation tax on

dividends paid by the Company. Such Shareholders will not be able to claim repayment of tax credits

attaching to dividends. However, the general exemption from corporation tax which until recently applied to

dividends of a UK-resident company has been replaced with a series of exemptions for company

distributions which applies to distributions paid on or after 1 July 2009. Shareholders who are within the

charge to corporation tax and fall within such an exemption will generally not (subject to a number of anti-

avoidance provisions) be subject to corporation tax on dividends paid by the Company.

Non-UK-resident Shareholders will not generally be able to claim repayment from HMRC of any part of the

tax credit attaching to dividends paid by the Company. A Shareholder resident outside the UK may also be

subject to foreign taxation on dividend income under local law. Shareholders who are not resident for tax

purposes in the UK should obtain their own tax advice concerning tax liabilities on dividends received from

the Company.
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PART XI

ADDITIONAL INFORMATION

1. Responsibility

The Company and the Directors, whose names are set out on page 24 of this document, accept responsibility

for the information contained in this document. To the best of the knowledge and belief of the Company and

the Directors (who have taken all reasonable care to ensure that such is the case), the information contained

in this document is in accordance with the facts and does not omit anything likely to affect the import of such

information.

2. Incorporation and registered office

2.1 Newbury Racecourse was incorporated and registered in England and Wales on 26 April 1904.

Newbury Racecourse is registered under company number 00080774.

2.2 Newbury Racecourse is domiciled in the UK. Its registered office is at The Racecourse, Newbury,

Berkshire RG14 7NZ (telephone 01635 40015 or, if dialling from outside the UK, +44 1635 40015).

2.3 The principal law and legislation under which the Company operates, and under which the Ordinary

Shares have been created, are the Act and regulations made thereunder.

3. Market quotations

The following table shows the Closing Price for a Newbury Racecourse Share, as derived from PLUS, on

the first business day of each of the six months prior to the publication of this document and on 17 December

2009, being the last practicable business day prior to the publication of this document.

Closing Price for a Newbury
Year Date Racecourse Share (pence)

2009 17 December 700

1 December 725

2 November 725

1 October 750

1 September 725

3 August 725

1 July 895

4. Newbury Racecourse’s share capital

4.1 As at 17 December 2009 (being the latest practicable date prior to the publication of this document),

the authorised, issued and fully paid share capital of the Company was as follows:

Authorised Issued and fully paid
Number Amount Number Amount

Ordinary Shares 4,000,000 £400,000 3,184,333 £318,433.30

4.2 The authorised, issued and fully paid ordinary share capital of the Company immediately following

completion of the Rights Issue is expected to be as follows:

Authorised Issued and fully paid
Number(1) Amount Number Amount

Ordinary Shares 6,000,000 £600,000 4,776,500 £477,650.00

Notes:

(1) At the General Meeting of the Company to be held on 13 January 2010, a resolution will be proposed to increase the

limit setting a maximum on the nominal amount of Shares that may be allotted by the Company in connection with the

Rights Issue to £600,000. Please see paragraph 4.7 of Part XI of this document for further details of the Resolutions to

be proposed at the General Meeting.
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4.3 Save as disclosed in paragraphs 4.5 and 4.6 of Part XI of this document, during the three years

immediately preceding 17 December 2009 (being the latest practicable date prior to the publication

of this document), there has been no issue of ordinary share capital of the Company, fully or partly

paid, either in cash or for other consideration, and (other than in connection with the Rights Issue) no

such issues are proposed.

4.4 The number of Ordinary Shares outstanding at the beginning and the end of the 2008 financial year

was as follows:

Issued and
Date Authorised fully paid

(Ordinary Shares)

1 January 2008 4,000,000 3,044,333

31 December 2008 4,000,000 3,184,333

4.5 History of ordinary share capital

4.5.1 Authorised ordinary share capital

Since 1 January 2006, the period covered by the historical financial information of Newbury

Racecourse contained in Part VI of this document, there have been no changes to the authorised

share capital of the Company.

4.5.2 Issued ordinary share capital

As at 1 January 2006, the first day covered by the historical financial information of Newbury

Racecourse contained in Part VI of this document, the authorised ordinary share capital of the

Company was £400,000 divided into 4,000,000 Ordinary Shares of 10 pence each. The

Company’s issued share capital amounted to £304,433.30 divided into 3,044,333 Ordinary

Shares of 10 pence each.

Since 1 January 2006, during the period covered by the historical financial information of

Newbury Racecourse contained in Part VI of this document, the only change that has occurred

to the issued share capital of the Company occurred in June 2008 when the issued share capital

of the Company was increased by 140,000 Shares to 3,184,333 Ordinary Shares by the

allotment of 140,000 Ordinary Shares under the Newbury EMI Scheme.

4.6 Share capital after Rights Issue

Subject to Admission, pursuant to the Rights Issue, 1,592,167 New Shares will be issued at a price of

400 pence per New Share. This will result in the issued ordinary share capital of the Company

increasing by approximately 50.0 per cent.

4.7 Rights Issue Shareholder authorities

At the General Meeting of the Company to be held on 13 January 2010, the following Resolutions

will be proposed:

(1) that, subject to the passing of Resolutions (2), (3) and (4) set out in this paragraph 4.7, the limit

setting a maximum on the nominal amount of shares that may be allotted by the Company be

increased from £400,000 to £600,000 by the creation of an additional 2,000,000 ordinary

shares of 10 pence each in the capital of the Company.

(2) that, subject to the passing of Resolutions (1), (3) and (4) set out in this paragraph 4.7, the

Directors be generally and unconditionally authorised pursuant to and in accordance with

section 551 of the Companies Act 2006 to exercise all the powers of the Company to allot

ordinary shares of 10 pence each in the capital of the Company up to an aggregate nominal

amount of £159,216.70, equivalent to 1,592,167 ordinary shares of 10 pence each in the capital

of the Company, in connection with the Rights Issue, provided that this authority shall expire

at the conclusion of the next Annual General Meeting of the Company after the passing of this
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Resolution (unless previously revoked or varied by the Company in general meeting), save that

the Company shall be entitled to make offers or agreements before the expiry of such authority

which would or might require ordinary shares to be allotted after such expiry and the Directors

shall be entitled to allot ordinary shares pursuant to any such offer or agreement as if this

authority had not expired.

(3) that, subject to the passing of Resolutions (1), (2) and (4) set out in this paragraph 4.7, the

Directors be empowered pursuant to section 571 of the Companies Act 2006 to allot equity

securities (as defined in section 560(1) of that Act) wholly for cash pursuant to the authority

conferred by Resolution (2) in connection with the Rights Issue as if section 561(1) of that Act

did not apply to any such allotment provided that this power shall expire at the conclusion of

the next Annual General Meeting of the Company following the passing of this Resolution,

save that the Company shall be entitled to make offers or agreements before the expiry of such

power which would or might require equity securities to be allotted after such expiry and the

Directors shall be entitled to allot equity securities pursuant to any such offer or agreement as

if the power conferred hereby had not expired.

(4) that, subject to the passing of Resolutions (1), (2) and (3) set out in this paragraph 4.7, the

waiver granted by the Panel on Takeovers and Mergers of the obligation that would otherwise

arise on Compton Beauchamp and/or GPG to make a general offer to the shareholders of the

Company pursuant to Rule 9 of the City Code as a result of the issue of new ordinary shares

and the underwriting arrangements described in this Circular pursuant to which the maximum

potential holding of Compton Beauchamp and all parties acting in concert with it is 1,448,674

ordinary shares (representing 30.33 per cent. of the enlarged issued share capital of the

Company) and the maximum potential holding of GPG and all parties acting in concert with it

is 1,705,432 ordinary shares (representing 35.70 per cent. of the enlarged issued share capital

of the Company), be approved.

5. Articles of Association

The Articles of Association are available for inspection at the address specified in paragraph 24 of Part XI

of this document.

Pursuant to section 28 of the Act, the provisions of the Company’s Memorandum of Association are to be

treated as provisions of the Company’s Articles of Association. As such, these provide that the main objects

for which the Company is formed and incorporated are, amongst other things, to carry on the business of a

Racecourse company and to prepare lands for the running of horse races, steeplechases, motor races or races

of any other kind. The other objects of the Company are set out in full in clause 4 of the Memorandum of

Association of the Company, which are now to be treated as provisions of the Articles of Association noted

above.

5.1 Articles of Association

The Articles of Association, adopted pursuant to a special resolution passed on 22 September 2008,

contain provisions to the following effect (such provisions always subject to the provisions of the Act

and the Articles of Association):

5.1.1 Dividends

By passing an ordinary resolution, the Company may declare a dividend to be paid in

accordance with the respective rights and interests of the Shares. Dividends may not exceed the

amount recommended by the Board. Furthermore, the Board may declare interim dividends as

appear to be justified by the profits of the Company available for distribution. If the Board acts

in good faith, it does not incur any liability to the holders of Shares conferring preferred rights

for a loss they may suffer by the lawful payment of an interim dividend on Shares having

deferred or non-preferred rights.
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Except as otherwise dictated by the rights attached to Shares, a dividend is declared and paid

according to the amounts paid up on the relevant Shares. However, no amounts paid up on the

Shares in advance of a call may be treated for these purposes as paid up on the Shares.

Dividends shall be apportioned and paid proportionately to the amounts paid up on the Shares

during any part of the period in respect of which the dividend is paid. If any Share is issued on

terms that it will rank for dividend as from a particular date that Share shall rank for dividend

accordingly. Dividends may be declared or paid in any currency.

The Company may pay a dividend using a number of methods. No dividend or other amount

payable by the Company in respect of a Share bears interest as against the Company unless

otherwise provided by the rights attached to the Share. The Board may deduct from a dividend,

or other amounts payable to a person in respect of a Share, an amount due from him to the

Company on account of a call or otherwise in relation to a Share.

Any dividend which remains unclaimed for a period of 12 years from the date it became due

for payment is forfeited and will revert to the Company.

5.1.2 Distribution of assets on winding up

If the Company commences liquidation, the liquidator may, on obtaining a sanction of a special

resolution of the Company and any sanction required by law, divide among the members in

kind the whole or any part of the assets of the Company, whether the assets are of the same

kind or not, (for this purpose the liquidator may value any assets and determine how the

division shall be carried out as between the members or different classes of members), or vest

the whole or part of such assets on trust for the benefit of the contributories as the liquidator,

with the like sanction, shall determine. However, no member shall be compelled to accept any

assets upon which there is a liability.

The power of sale of the liquidator shall include a power to sell wholly or partly for shares or

debentures or other obligations of another company, either then already constituted or about to

be constituted, for the purpose of carrying out the sale.

5.1.3 Voting

Subject to any rights or restrictions as to voting attached to any class of Shares, on a show of

hands at a meeting, every member present in person shall have one vote.

On a poll taken at a meeting, every member present in person or by proxy has one vote in

respect of each share held by him.

Unless the Board decides otherwise, no member shall vote at any general meeting or any

separate meeting of holders of any class of shares in the Company, either in person or by proxy,

or exercise any other right as a member in respect of any share in the Company held by him

unless all moneys presently payable by him in respect of that share have been paid.

5.1.4 Variation of class rights

The rights attached to a class of Shares may (unless otherwise provided by the terms of the

issue of shares of that class) be varied with the written consent of the holders of three-fourths

of the nominal value of the issued shares of that class, or with the sanction of a special

resolution passed at a separate meeting of the holders of the shares of that class validly held in

accordance with the Articles of Association.

5.1.5 Issue of Shares

Subject to the rights attached to Existing Shares, Shares may be issued which are to be

redeemed or which are liable to be redeemed at the option of the Company or the holder on

such terms and in such manner as may be provided for in the Articles of Association.
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5.1.6 Alteration of share capital

The Company may by ordinary resolution increase its share capital by new shares of such

amount as the resolution prescribes. It may consolidate and divide all or any of its share capital

into Shares of a larger amount than its Existing Shares, or into Shares of a smaller amount and

may by the resolution decide that the Shares resulting from the sub-division have amongst

themselves a preference or other advantage or be subject to a restriction, and cancel Shares

which, at the date of the passing of the resolution, have not been taken or agreed to be taken by

a person and diminish the amount of its share capital by the amount of the Shares so cancelled.

Subject to the Act and to the rights attached to Existing Shares, the Company may by special

resolution reduce its share capital, capital redemption reserve, share premium account or other

undistributable reserve in any way.

Subject to the Act, the Company may purchase Shares of any class (including redeemable

Shares). If any Shares convertible into shares of another class are outstanding the Company

may not purchase any of its shares unless such purchase has been sanctioned by such resolution

of the Company as may be required by the Act and by special resolution passed at a general

meeting (or meetings if there is more than one class) of the holders of the convertible shares.

5.1.7 Transfer of Shares

Subject to any restrictions in the Articles of Association that may be applicable, a member may

transfer all or any of his Shares by instrument of transfer in writing, in any usual form or in

another form approved by the Board, and the instrument shall be executed by or on behalf of

the transferor and in the case of a transfer of a Share which is not fully paid by or on behalf of

the transferee. The transferor of a Share is deemed to remain the holder of the Share until the

name of the transferee is entered in the register in respect of it. Title to any securities of the

Company may be evidenced and transferred without a written instrument in accordance with

statutory regulations and the Board may implement any arrangements it thinks fit for such

evidencing and transfer which accord with those regulations.

The Board may, in its absolute discretion, refuse to register the transfer of a Share which is not

fully paid without giving a reason for so doing provided that where any such Shares are dealt

in on the PLUS market, such discretion may not be exercised in such a way as to prevent

dealings in the shares of that class from taking place on an open and proper basis.

If the Board refuses to register the transfer of a Share, it shall, within two months after the date

on which the transfer was lodged with the Company, send notice of the refusal to the transferee.

An instrument of transfer which the Board refuses to register shall be returned to the person

depositing it. The Company may retain all instruments of transfer which are registered.

No fee shall be charged by the Company for the registration of any instrument or other

document relating to or affecting the title to any Share.

5.1.8 Purchase of own Shares

Subject to the Act, the Company may purchase Shares of any class (including redeemable

Shares). If any Shares convertible into shares of another class are outstanding the Company

may not purchase any of its shares unless such purchase has been sanctioned by such resolution

of the Company as may be required by the Act and by special resolution passed at a general

meeting (or meetings if there is more than one class) of the holders of the convertible shares.

5.1.9 Lien and Forfeiture

The Company shall have a first and paramount lien on every share not being a fully paid share

for all moneys (whether presently payable or not) called or payable at a fixed time in respect

of that share. The Company’s lien on a share shall extend to any amount payable in respect of
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it. The Board may at any time resolve that any share shall be wholly or in part exempt from this

lien.

5.1.10 Untraceable Shareholders

The Company shall be entitled to sell at the best price reasonably obtainable any Shares of a

holder or any Shares to which a person is entitled by transmission if in respect of those Shares:

(a) for a period of at least twelve years (the “qualifying period”), no cheque, warrant or

other financial instrument sent by the Company in the manner authorised by the Articles

of Association has been cashed; the Company has paid at least three dividends and no

dividend has been claimed;

(b) the Company has at the expiration of the qualifying period given notice of its intention

to sell such Shares by two advertisements, one in a national newspaper published in the

United Kingdom and the other in a newspaper circulating in the area in which the last

known address of the holder or the address at which service of notices may be effected

in the manner authorised by the Articles of Association is located; and

(c) so far as the Board is aware, the Company has not during the qualifying period or the

period of three months after the date of such advertisements (or the later of the two dates

if they are published on different dates) and prior to the exercise of the power of sale

received any communication from the holder or person entitled by transmission.

To give effect to any such sale, the Board may authorise a person to execute an instrument of

transfer of the shares and such instrument of transfer shall be as effective as if it had been

executed by the holder of, or person entitled by transmission to, the Shares. The net proceeds

of sale shall belong to the Company which shall be indebted to the former holder or person

entitled by transmission for an amount equal to such proceeds and shall enter the name of such

former member or other person in the books of the Company as a creditor for such amount.

5.1.11 Shareholder meetings

An annual general meeting shall be called by not less than 21 clear days’ notice. All other

general meetings shall be called by not less than 14 clear days’ notice. However, a shorter

notice period can be given:

(i) in the case of an annual general meeting, if all the members entitled to attend and vote

at the meeting agree; or

(ii) in the case of another meeting, if a majority in number of the members having a right to

attend and vote at the meeting agree, being a majority together holding not less than

95 per cent. in nominal value of the Shares giving that right.

The notice shall specify whether the meeting is an annual general meeting or a general meeting,

the place, date and time of the meeting, the general nature of the business of the meeting and

that a member entitled to attend and vote may appoint one or more proxies. A notice convening

a meeting to pass a special resolution shall specify the intention to propose the resolution as

such. The accidental failure to give notice of a general meeting or to send an instrument of

proxy with a notice (where required by the Articles of Association) to, or the non-receipt of a

notice or instrument of proxy by, any person entitled to receive either or both shall not

invalidate the proceedings at that meeting and shall be disregarded for the purpose of

determining whether notice of the meeting or resolution (as the case may be) is duly given.

5.1.12 Directors

The minimum number of Directors is two and there is no maximum number. There is no age

limit for Directors. Directors are not required to hold any shares in the Company.

The Board has the power to appoint a person to be Director, either as an additional Director or

to fill a vacancy. Any Director so appointed holds office until the dissolution of the next annual
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general meeting after his appointment unless he is reappointed at that meeting. He is not

required, and is not taken into account in determining the number of Directors who are to retire

by rotation at that meeting.

Directors may appoint either another Director or some other person approved by the Board to

act as their alternate with power to attend Board meetings and generally to exercise the

functions of the appointing Director in their absence (other than the power to appoint an

alternate).

At each annual general meeting, one-third of the Directors who are subject to retirement by

rotation, or if their number is not three or a multiple of three, the number nearest to but not less

than one-third, shall retire from office. If there are fewer than three Directors who are subject

to retirement by rotation, they shall retire from office. The Directors to retire by rotation on

each occasion shall be those who have been longest in office since their last appointment or

reappointment.

For the purposes of section 175 of the Act, the Board may authorise any matter in relation to

which a Director has, or can have, a direct interest that conflicts, or possibly may conflict, with

the interests of the Company. Only Directors who have no interest in the matter being

considered will be able to authorise the relevant matter and they may impose limits or

conditions when giving authorisation if they think this is appropriate.

5.1.13 Borrowing powers and limits

The Board may exercise all the powers of the Company to borrow money and mortgage or

charge all or any part of its undertaking, property and assets (present and future) and uncalled

capital of the Company and to issue debentures and other securities. The Board shall restrict

the borrowings of the Company and exercise all voting rights in relation to its subsidiaries so

as to secure (so far as by such exercise they can secure) that the aggregate principal amount

from time to time outstanding of all borrowings by the Group (exclusive of inter-Group

borrowings) shall not at any time without the previous sanction of an ordinary resolution of the

Company exceed specified thresholds.

5.1.14 Disclosure of shareholdings

There are no disclosure provisions in relation to shareholder ownership thresholds which are

more stringent than those contained in the Act.

Pursuant to the Articles of Association and section 793 of the Act, the Company may send a

notice to a member, or other person who appears to be interested in the member’s Shares, who

the Company knows or reasonably suspects to be interested in the Company’s Shares. Unless

the Board decides otherwise, certain sanctions apply if there is a failure to give the Company

the required information within the prescribed period.

6. Mandatory takeover bids, squeeze-out and sell-out rules

Other than as provided by the Act and the City Code, there are no rules or provisions relating to mandatory

bids and/or squeeze-out and sell-out rules in relation to the Ordinary Shares.

7. Directors of the Company

The Directors and their principal functions are as follows:

Directors Functions

Sir David Sieff(3), (5) Non-Executive Chairman

Stephen Higgins(2) Managing Director Racecourse & Events

Sarah Hordern(5) Managing Director Property, Development & Finance

The Honourable Harry Herbert(2), (3) Non-Executive Director

Nicholas Jones(1) Non-Executive Director
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Directors Functions

Lady Madeleine Lloyd Webber(2) Non-Executive Director

Erik Penser(1), (4) Non-Executive Director

Christopher Spence(1), (5) Non-Executive Director

Brian Stewart-Brown(2), (3), (4), (5) Non-Executive Director

Laurie Todd(4) Non-Executive Director

Notes:

(1) Member of the Audit Committee.

(2) Member of the Marketing Committee.

(3) Member of the Remuneration Committee.

(4) Member of the Nominations Committee.

(5) Member of the Media Committee.

Brief biographical details of the Directors are as follows:

Sir David Sieff

David Sieff has been a member of the Board since 1988 and Chairman since May 1998. He was a director

of Marks & Spencer plc from 1972 to 2001. He is a member of the Jockey Club and an owner-breeder with

horses in training on the flat and jumping.

In addition to his directorship of Newbury Racecourse, David Sieff holds or has held in the past five years

the following directorships. He has not been a partner in any partnerships during the past five years.

Company Status (Current/Previous)

Bedford Estates Nominees Limited Current

Benesco Charity Limited Current

Chelsea Wharf Management Company Limited Current

Mentor Foundation UK Current

Mentor International Current

Shenkar College of Fashion & Technology Current

The Clore Foundation Current

Weizmann Institute of Science Current

Woburn Estate Company Limited Current

Get Group Plc Previous

Marks and Spencer Pension Trust Limited Previous

Race-O UK Services Limited Previous

The Ort Trust Previous

Stephen Higgins

Stephen Higgins was appointed joint Managing Director with Sarah Hordern in June 2008 taking particular

responsibility for the Racecourse and Events businesses. He joined the Newbury team in 2006, having been

Managing Director of Wincanton Racecourse for 5 years. He is a Chartered Surveyor who started his career

as Development Project Manager at Capita plc on amongst others, the re-development of Chelsea Football

Club.

In addition to his directorship of Newbury Racecourse, Stephen Higgins holds or has held in the past five

years the following directorships. He has not been a partner in any partnerships during the past five years.

Company Status (Current/Previous)

South West Racing Experience Ltd Current
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Sarah Hordern

Sarah Hordern was appointed joint Managing Director with Stephen Higgins in June 2008, taking particular

responsibility for Property and the Planned Redevelopment. She was appointed Finance Director in 2002

having been Financial Controller since May 1999. She is a Chartered Accountant and previously worked for

the bloodstock department of PricewaterhouseCoopers. She was part of the team which created Racing UK

which she now serves as a non-executive director.

In addition to her directorship of Newbury Racecourse, Sarah Hordern holds or has held in the past five years

the following directorships. She has not been a partner in any partnerships during the past five years.

Company Status (Current/Previous)

Newbury Racecourse Enterprises Limited Current

Racecourse Media Group Limited Current

Racecourse Media Services Limited Current

Racing UK Holdings Limited Current (in liquidation)

Racing UK Limited Current

BHB Enterprises Limited Previous

The Honourable Harry Herbert

Harry Herbert is the Chairman and Managing Director of Highclere Thoroughbred Racing Limited, a

racehorse syndication company with over 40 horses in training. The company has enjoyed many successes

and has been responsible for the Vodafone Derby winner, Motivator, as well as the other European

champions Lake Coniston, Tamarisk, Delilah and Petrushka. He is a member of the Jockey Club and lives

near Andover.

In addition to his directorship of Newbury Racecourse, Harry Herbert holds the following directorships and

is a partner in the following partnerships. He has not held any directorships and has not been a partner in any

partnerships during the past five years other than those set out below.

Company Status (Current/Previous)

British Horseracing Education and Standards Trust Current

Highclere Nominated Partner Limited Current

Highclere Thoroughbred Racing Limited Current

HMH Management Current

Presidium Racing Limited Current

Nicholas Jones

Nicholas Jones has been an investment banker for nearly 35 years. After working at Schroders for 12 years,

he joined Lazard in 1987 as a Managing Director and was subsequently Vice Chairman for 10 years. He is

now a Senior Adviser to Lazard, Deputy Chairman and Senior Independent Director of Ladbrokes PLC and

an Independent Director of Candover Investments plc. He was also Chairman of the National Stud from 1991

to 2000. He owns Coln Valley Stud near Cirencester and is a member of the Jockey Club. Nicholas Jones

joined the Board in May 2007.

In addition to his directorship of Newbury Racecourse, Nicholas Jones holds or has held in the past five years

the following directorships. He has not been a partner in any partnerships during the past five years.

Company Status (Current/Previous)

Candover Investments plc Current

Ladbroke PLC Current

Haojile Four Limited Previous

Lazard & Co. Holdings Limited Previous

Lazard & Co. Limited Previous

Lazard & Co. Services Limited Previous

Lazard Services Holdings Limited Previous
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Lady Madeleine Lloyd Webber

Madeleine Lloyd Webber is a former international three day eventer and owns Watership Down Stud near

Newbury and Kiltinan Castle Stud in Tipperary. She has horses in training both on the flat and National Hunt.

She is a member of the Jockey Club. She is also a director of Really Useful Group and Really Useful

Theatres.

In addition to her directorship of Newbury Racecourse, Madeleine Lloyd Webber holds the following

directorships and is a partner in the following partnerships. She has not held any directorships and has not

been a partner in any partnerships during the past five years other than those set out below.

Company Status (Current/Previous)

Bandwidth Communications Holdings Ltd Current

Bandwidth Communications Ltd Current

Cybermad Ltd Current

Erik Productions Ltd Current

Escaway Ltd Current

Really Useful Group Holdings Ltd Current

Really Useful Holdings Ltd Current

Really Useful Investments Ltd Current

Really Useful Theatres Ltd Current

Stoll Moss Group Holdings Ltd Current

The Andrew Lloyd Webber Art Foundation Current

The Really Useful Group Ltd Current

Watership Down Partnership Current

See Group Ltd Previous

Theatregoer Magazine Ltd Previous

Watership Down Stud Previous

Erik Penser

Erik Penser is the owner of a bank in Stockholm. He has owned racehorses in Sweden since 1964 and in

England since 1972. He has also been a breeder since 1985. He is a member of the Jockey Club and lives

and farms at Compton Beauchamp, near Lambourn.

In addition to his directorship of Newbury Racecourse, Erik Penser holds or has held in the past five years

the following directorships. He has not been a partner in any partnerships during the past five years.

Company Status (Current/Previous)

Anders Sandrews Stiftelse Current

BMR Farming Limited Current

Compton Beauchamp Estates Limited Current

Erik Penser AB Current

Erik Penser Bankaktiebolag Current

Erik Penser Fonder AB Current

Lunds Universitets Placeringsråd Current

Noatun AB Current

Pan Capital AB Current

Urdar AB Current

Yggdrasil AB Current

Contex AS Previous

Ideon AB Previous

Pensum AB Previous

Sandrew Metronome AB Previous
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Christopher Spence

Christopher Spence returned to the Board in 2003 having been Senior Steward of The Jockey Club for five

years prior to which he was Chairman of Jockey Club Racecourses. He lives at Chieveley and has been an

owner-breeder since 1968. He is Chairman of the National Stud.

In addition to his directorship of Newbury, Christopher Spence holds or has held in the past five years the

following directorships. He has not been a partner in any partnerships during the past five years.

Company Status (Current/Previous)

Johnno Spence Consulting Limited Current

National Stud Limited Current

Epsom Downs Racecourse Limited Previous

The National Stud Owner-Breeders’ Club Limited Previous

The Wavertree Charitable Trust Previous

Trio Holdings Limited Previous

Brian Stewart-Brown

Brian Stewart-Brown specialised in the aviation reinsurance business at Lloyds during his career. He has had

many successes as an owner, including Arctic Call who won the 1990 Hennessy Cognac Gold Cup and Large

Action who won the Tote Gold Trophy at Newbury. He lives at Donnington, near Newbury.

In addition to his directorship of Newbury Racecourse, Brian Stewart-Brown holds or has held in the past

five years the following directorships. He has not been a partner in any partnerships during the past five

years.

Company Status (Current/Previous)

Invesbroker Lda Current

Newbury Racecourse Enterprises Limited Current

SBPG Assets Lda Current

E.J.S. & Partners Previous

Intelligentcomms Limited Previous

JAPA Lda Previous

Laurie Todd

Laurie Todd is Chief Financial Officer of Guinness Peat Group plc. Prior to joining GPG he was Finance

Director, then Chief Executive of Staveley Industries plc. Previous experience includes positions as Finance

Director of UK quoted companies in the retail, publishing and distribution sectors. He is a Fellow of the

Institute of Chartered Accountants in England and Wales.

In addition to his directorship of Newbury Racecourse, Laurie Todd holds or has held in the past five years

the following directorships. He has not been a partner in any partnerships during the past five years.

Company Status (Current/Previous)

BSH Acquisition Limited Current

Coats Pensions Trustee Limited Current

GPG (UK) Holdings Plc Current

GPG Acquisitions No. 3 Plc Current

GPG Australia Financing Limited Current

GPG Europe Limited Current

GPG Finance Plc Current

GPG NZ Financing Limited Current

GPG Pension Investments Trustees Limited Current

GPG Pension Trustees Limited Current

GPG Securities Trading Limited Current

GPG US Financing Limited Current
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Company Status (Current/Previous)

Guinness Peat CH Limited Current

Guinness Peat Group International Holdings B.V. Current

Griffin SA Limited Current

Mencap Trust Company Limited Current

Staveley Industries Public Limited Company Current

Staveley Limited Current

Staveley Services Limited Current

A C Alliance Cleaning Ltd Previous

Anfield 1 Limited Previous

Anfield 2 Limited Previous

Anfield 3 Limited Previous

Arrow EA Ltd Previous

Arrow NAT Previous

Arrow HJC Previous

Arrow SA Previous

Arrow TS Ltd Previous

Berkeley Engineering Services Ltd Previous

Brown Shipley Holdings Limited Previous

Century GTO Previous

Dawson International Public Limited Company Previous

EI.WHS Limited Previous

Ember Assets Previous

Emberflow Ltd Previous

Embergrange Limited Previous

Flamerite CES Ltd Previous

Integral UK Limited Previous

J-Maintain Previous

Mandarin Arrow Ltd Previous

Marplace (Number 524) Ltd Previous

Merlin Arrow Previous

MJN Colston Limited Previous

Nelson Group Services (Maintenance) Limited Previous

Pearl Catering Equipment Services Ltd Previous

Powerwebb Ltd Previous

SFS Fire Services Limited Previous

Staveley 2005 No 1 Limited Previous

Staveley 2005 No 2 Limited Previous

Staveley 2005 No 3 Limited Previous

Staveley 2005 No 4 Limited Previous

Staveley Consultants Limited Previous

Willhurst Engineering Ltd Previous

Wyvern DA Previous

Yarco TK Previous

8. Interests and dealings

8.1 Directors’ shareholdings

As at 17 December 2009 (being the latest practicable date prior to the publication of this document),

the Directors collectively held 1,067,841 Ordinary Shares and will hold up to 1,837,797 Ordinary

Shares immediately following completion of the Rights Issue. The interests (all of which are

beneficial unless otherwise stated) of the Directors (as well as their immediate families) in the share

capital of the Company or (so far as is known or could with reasonable due diligence be ascertained

by the relevant Director) interests of a person connected (within the meaning of section 252 of the

Act) with a Director and the existence of which was known to or could, with reasonable due diligence,
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be ascertained by the relevant Director as at 17 December 2009 (being the latest practicable date prior

to the publication of this document), together with such interests as are expected to be held

immediately following completion of the Rights Issue are as follows:

Immediately following
As at 17 December 2009 completion of the Rights Issue

Number of Percentage of Percentage of
Existing issued share Number of issued share

Shares capital Shares capital

Non-Executive Chairman
Sir David Sieff 19,260 0.60% 28,890 0.60%

Executive Directors
Stephen Higgins – – – –

Sarah Hordern 11,150 0.35% 14,225 0.30%

Non-Executive Directors
The Honourable Harry Herbert 8,616 0.27% 10,770 0.23%

Nicholas Jones – – – –

Lady Madeleine Lloyd Webber 304,434 9.56% 319,656 6.69%

Erik Penser 712,049 22.36% 1,448,674(2), (7) 30.33%(2), (7)

Christopher Spence 1,500 0.05% 2,250 0.05%

Brian Stewart-Brown 10,832 0.34% 13,332 0.28%

Laurie Todd(1) – – – –

Notes:

(1) Laurie Todd is a director of GPG (UK) Holdings plc, the beneficial owner of 883,221 Newbury Shares. GPG (UK)

Holdings plc is a subsidiary of GPG.

(2) The shareholding of Erik Penser is held by Compton Beauchamp Estates Limited.

(3) Shareholdings immediately following the Rights Issue.

(4) Percentages shown have been rounded to two decimal places.

(5) None of the Directors, nor their spouses or minor children, hold non-beneficial interests in the Ordinary Shares of the

Company.

(6) The shareholding of Sarah Hordern includes 1,150 Newbury Racecourse Shares held by Mr. CAE Hordern

(Mrs. Hordern’s spouse).

(7) The maximum number of Shares which may be held by Erik Penser immediately following completion of the Rights

Issue on the assumption that he is required to fulfil his obligations under the Underwriting Agreement in full.

8.2 Directors’ interests in options and awards

As at 17 December 2009 (the latest practicable date prior to the publication of this document), none

of the Directors have an interest in options and awards over Newbury Racecourse relevant securities

under the Newbury EMI Scheme.

8.3 No Director has or has had any interest in any transaction which is or was unusual in its nature or

conditions, or is or was significant to the business of the Company, and which was effected by any

member of the Group in the current or immediately preceding financial year or which was effected

during an earlier financial year and remains in any respect outstanding or unperformed.

8.4 There are no guarantees provided by any member of the Company for the benefit of the Directors.

8.5 Save as described below, within the period of five years preceding the date of this document, none of

the Directors:

8.5.1 has any convictions in relation to fraudulent offences;

8.5.2 has been a director or senior manager (who is relevant to establishing that a company has the

appropriate expertise and experience for the management of that company) of any company at

the time of any bankruptcy, receivership or liquidation of such company; or
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8.5.3 has received any official public incrimination and/or sanction by any statutory or regulatory

authorities (including designated professional bodies) or has been disqualified by a court from

acting as a director of a company or from acting in the management or conduct of the affairs

of a company.

Brian Stewart-Brown was a director of JAPA Lda, a company registered in Portugal, when it

was placed into liquidation on 2 January 2008. Sarah Hordern was a director of Racing UK

Holdings Limited when it was placed into voluntary liquidation on 26 September 2008.

8.6 None of the Directors have any potential conflicts of interest between their duties to the Company and

their private interests or other duties (save for Nicholas Jones being a non-executive director of

Ladbroke PLC and certain Directors who are members of The Jockey Club). Laurie Todd is a director

of GPG (UK) Holdings plc, the beneficial owner of 883,221 Newbury Shares and Erik Penser is a

director and shareholder of Compton Beauchamp which owns 712,049 Newbury Shares but such

shareholdings do not give rise to a potential conflict of interests.

9. Remuneration details, Directors’ service contracts and letters of appointment

9.1 Remuneration of Directors

9.1.1 In the financial year ended 31 December 2008, the aggregate total remuneration paid to the

Directors was £448,000. All of the 140,000 share options outstanding as at 31 December 2007

were exercised in the period to 31 December 2008 resulting in exceptional national insurance

and PAYE charges for the company. In addition, a payment covering Mark Kershaw’s notice

period was made.

Sarah Hordern and Stephen Higgins are members of money purchase pension schemes.

Contributions paid by the Company in respect of such directors for the financial year ended

31 December 2008 were £11,045.

The Executive Directors’ service contracts all provide for medical expense insurance,

permanent health insurance and life assurance. The Directors are also provided with directors’

and officers’ liability insurance.

Under the terms of their service contracts, appointment letters and applicable incentive plans,

in the financial year ended 31 December 2008, the Directors were entitled to the remuneration

and benefits set out below:

Base salary and
Non-Executive Annual Benefits Total
Directors’ fees bonus in kind remuneration

2008 2008 2008 2008
(£) thousands

Non-Executive Chairman
Sir David Sieff – – – –

Executive Directors
Stephen Higgins 106,458 – 12,091 107,716

Sarah Hordern 113,537 – 14,362 127,899

Non-Executive Directors
The Honourable Harry Herbert – – – –

Nicholas Jones – – – –

Lady Madeleine Lloyd Webber – – – –

Erik Penser – – – –

Christopher Spence – – – –

Brian Stewart-Brown – – – –

Laurie Todd – – – –

Notes:

(1) The benefits in kind set out in the table above include car allowance, employer contributions, life assurance cover

and medical expenses insurance.
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9.2 Directors’ service contracts and letters of appointment and Non-Executive Directors’
Remuneration

9.2.1 Executive Directors

Save as mentioned in this paragraph 9.2.1 there are no entitlements to commissions, profit

sharing arrangements or any other specific compensation payments under the Executive

Directors’ service agreements. Each Executive Director has a service agreement with Newbury

Racecourse. The terms are set below:

Stephen Higgins

Stephen Higgins entered into a service agreement with Newbury Racecourse on 26 July 2007

to act as Executive Director. The service agreement may be terminated by Mr. Higgins or

Newbury Racecourse on not less than 12 months’ written notice. There is a provision in the

service agreement for garden leave of up to 12 months. There are also comprehensive summary

termination provisions in the service agreement and a provision for automatic termination if

Newbury Racecourse removes Mr. Higgins as a Director in a general meeting or if under the

articles of association Mr. Higgins is obliged to retire by rotation or otherwise and is not

re-elected as a director. Mr. Higgins is paid a salary of £120,000 per annum and a car allowance

of £6,500 per annum. Mr. Higgins is entitled to be a member of the Newbury Racecourse plc

Stakeholder Scheme (with employer contributions of 8 per cent.) and receives the following

benefits in kind: life assurance cover, permanent health insurance and medical expenses

insurance.

On reaching personal objectives determined by the Board, Mr. Higgins may receive a bonus of

up to 15 per cent. of his salary at the discretion of the Board. He is also entitled to further

bonuses, depending on the level of EBITDA achieved and a lump sum of £75,000 once the

Company has received outline planning consent to the Planned Redevelopment.

Sarah Hordern

Sarah Hordern entered into a service agreement with Newbury Racecourse on 4 August 2005

to act as Finance Director. The service agreement may be terminated by Mrs. Hordern or

Newbury on not less than 12 months’ written notice. There is a provision in the service

agreement for garden leave of up to 12 months. There are also comprehensive summary

termination provisions in the service agreement and a provision for automatic termination if

Newbury Racecourse removes Mrs. Hordern as a Director in a general meeting or if under the

articles of association Mrs. Hordern is obliged to retire by rotation or otherwise and is not re-

elected as a Director. Mrs. Hordern is paid a salary of £120,000 and a car allowance of £6,500.

She works full-time at Newbury Racecourse. Mrs. Hordern is entitled to be a member of the

Newbury Racecourse plc Stakeholder Scheme (with employer contributions of 8 per cent.) and

receives the following benefits in kind: life assurance cover, permanent health insurance and

medical expenses insurance and telephone expenses.

On reaching personal objectives determined by the Board, Mrs. Hordern may receive a bonus

of up to 15 per cent. of her salary at the discretion of the Board. She is also entitled to further

bonuses, depending on the level of EBITDA achieved and a lump sum of £75,000 once the

Company has received outline planning consent to the Planned Redevelopment.

9.2.2 Non-Executive Directors

Each of the Non-Executive Directors has a letter of appointment which sets out their

responsibilities and commitments. All appointments are terminable by either party upon one

month’s written notice and are contingent on satisfactory performance and re-election at

forthcoming general meetings.
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Each of the appointments is for a three year term. The appointments of Sir David Sieff, The

Honourable Harry Herbert, Lady Lloyd Webber and Laurie Todd are for a further term

commencing on 26 May 2009. The appointment of Nicholas Jones is for an initial term

commencing 17 May 2008. The appointment of Christopher Spence is for a second term

commencing 19 May 2008. The appointments of Brian Stewart-Brown and Erik Penser are for

a fourth term commencing 25 May 2007 and 17 May 2008 respectively.

The Non-Executive Directors currently do not receive any fee for their services as Non-

Executive Directors. Special remuneration may be paid if the Non-Executive Directors are

called upon to perform any special duties or responsibilities outside their ordinary duties.

9.2.3 General

The Non-Executive Directors, including the Chairman, are not eligible to participate in any

bonus, incentive or pension arrangements.

Save as disclosed above, there are no service contracts in force between any Director or

proposed director of Newbury Racecourse and Newbury Racecourse or any of its subsidiaries

and no such contract, save as disclosed above, has been entered into or amended during the last

six months preceding the date of this document.

10. Board practices

Currently, the Board is composed of 10 members, consisting of the Non-Executive Chairman together with

two Executive Directors and 7 Non-Executive Directors.

The roles of the Non-Executive Chairman and the Executive Directors are distinct and separate, with a clear

division of responsibilities.

The Board has established Audit, Health & Safety, Marketing, Media and Nominations & Remuneration

Committees, with formally delegated duties and responsibilities with written terms of reference. From time

to time, separate committees may be set up by the Board to consider specific issues when the need arises.

Audit Committee

Current members

The Committee comprises Christopher Spence (Chairman), Nicholas Jones and Erik Penser.

The Audit Committee is responsible for:

• monitoring the integrity of the financial statements of the Company and any formal announcements

relating to the Company’s financial performance and reviewing significant financial reporting

judgements contained in them;

• reviewing the Company’s internal financial controls and risk management systems;

• monitoring and reviewing the effectiveness of the Company’s internal audit function;

• making recommendations to the Board in relation to the appointment of the external auditor and

approving the remuneration and terms of engagement of the external auditor;

• reviewing and monitoring the external auditor’s independence and objectivity and the effectiveness of

the audit process; and

• developing and implementing policy on the engagement of the external auditor to supply non-audit

services.

The Audit Committee is required to report its findings to the Board, identifying any matters in respect of

which it considers that action or improvement is needed, and make recommendations as to the steps to be

taken.
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Marketing Committee

Current members

The Marketing Committee comprises Lady Lloyd Webber (Chairman), Brian Stewart-Brown, The

Honourable Harry Herbert and Stephen Higgins.

The Marketing Committee is responsible for the broad policy on marketing, public relations and

communications and provides direction to be executed during planned campaigns.

Remuneration Committee

Current members

The Remuneration Committee comprises Brian Stewart-Brown (Chairman), The Honourable Harry Herbert

and Sir David Sieff.

The Remuneration Committee is responsible for the broad policy on Directors’ and Senior Management’s

remuneration. It determines all aspects of the total individual remuneration packages of the Executive

Directors and reviews with the Executive Directors the remuneration package of each of the Senior

Managers.

Nominations Committee

Current members

The Nominations Committee comprises Brian Stewart-Brown (Chairman), Erik Penser and Laurie Todd.

The principal role of the Nominations Committee is to identify, and nominate for Board approval, candidates

to fill Board vacancies as and when they arise. It is required to prepare a description for the role, and

capabilities required, for any appointment, and to maintain contact with major Shareholders about

appointments to the Board.

It also reviews annually the time required of Non-Executive Directors and keeps the structure, size and

composition of the Board under review, and considers succession planning for both Executive and Non-

Executive Directors and for other senior management posts.

Media Committee

Current members

The Media Committee comprises Christopher Spence (Chairman), Brian Stewart-Brown, Sarah Hordern and

Sir David Sieff.

The Media Committee is responsible for renewing the media rights contracts and for advising on

negotiations relating to the Company’s media rights.

11. Significant shareholdings

11.1 As at 17 December 2009 (being the latest practicable date prior to the publication of this document),

the Company had been notified in accordance with DTR5 of the Disclosure and Transparency Rules

of the following interests in its Ordinary Shares:

Percentage
interest

of issued
Number of ordinary

Shares share capital

GPG (UK) Holdings plc 883,221 27.74%

Compton Beauchamp Estates Limited 712,049 22.36%

Lady Madeleine Lloyd Webber 304,434 9.56%
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11.2 Save as disclosed in this paragraph 11, Newbury Racecourse is not aware of any person who, as at

17 December 2009 (being the latest practicable date prior to the publication of this document),

directly or indirectly, has a holding which is notifiable under English law.

11.3 Newbury Racecourse is not aware of any persons who, as at 17 December 2009 (being the latest

practicable date prior to the publication of this document), directly or indirectly, jointly or severally,

exercise or could exercise control over Newbury Racecourse nor is it aware of any arrangements the

operation of which may at a subsequent date result in a change of control of the Company.

11.4 None of the Shareholders referred to in this paragraph 11 has different voting rights from any other

holder of Shares in respect of any Shares held by them.

12. Subsidiaries

Newbury Racecourse plc holds 100 per cent. of the issued ordinary share capital and voting rights of

Newbury Racecourse Enterprises Limited, a company registered in England and Wales with number

04146183 and whose registered office is at The Racecourse, Newbury, Berkshire RG14 7NZ. Newbury

Racecourse Enterprises Limited is involved in the holding and renting of land.

13. Employees

As at 31 December 2008, 2007 and 2006, Newbury Racecourse had the following numbers of full-time

employees:

As at As at As at
31 December 31 December 31 December

2008 2007 2006

Office and management 20 25 21

Catering 14 – –

Ground, maintenance and security staff 15 18 20

Golf Course 3 3 3

Rocking Horse Nursery 22 25 24
–––––––– –––––––– ––––––––

Total 74 71 68

–––––––– –––––––– ––––––––
14. Newbury Share Option Schemes

14.1 The Newbury EMI Scheme

The Company operates an option scheme called the Newbury EMI Scheme. The Newbury EMI

Scheme is administered by the Board or by a duly authorised committee of the Board (e.g. the

Remuneration Committee).

There are no options granted under the Newbury EMI Scheme still outstanding and the Company does

not, at this time, propose to grant any new options under the Newbury EMI Scheme during 2009/2010.

The Board has the ability to grant options under the Newbury EMI Scheme until 31 January 2013.

The Company’s Approved Executive Share Option Scheme 1999 has now expired and there are no

options granted under it which are outstanding.

14.2 Main features

Under the Newbury EMI Scheme, tax efficient “EMI” options and unapproved options may be

granted to an employee or director within the Group.

EMI options can be granted up to a value of £120,000 per participant. Options are normally

exercisable between 3 and 10 years after grant (or earlier if so determined at grant) and exercise may

be subject to satisfaction of performance provisions.
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Participants do not have dividend or voting rights in respect of Shares under option until such Shares

have been issued or transferred to them. Any Shares issued under the Newbury EMI Scheme will rank

equally with other Shares of the same class and issue on the date of allotment.

14.3 Dilution

The number of Shares which can be placed under option, when aggregated with the nominal value of

Shares issued or remaining issuable under any employee share scheme within the previous 10 years,

is limited to 10 per cent. of the nominal value of the Ordinary Shares then in issue.

14.4 Early exercise

If employment ends before vesting (the point at which the option becomes exercisable), the option

lapses unless the Board exercises its discretion to allow for exercise within 40 days from the date of

cessation of employment.

Options can be exercised prior to vesting on a takeover, scheme of arrangement or winding up of the

Company, for a limited period of time after the event following which they lapse. On a takeover,

participants may exchange existing options for options over shares in the company which acquires the

Company.

14.5 Amendment

The Newbury EMI Scheme can be amended by the Board although, if the amendment is to the

advantage of employees, the prior sanction of the Company in general meeting is required. The

Newbury EMI Scheme may also be terminated at any time by the Board or by resolution of

the Company in general meeting.

15. Pension benefits

The Company operates the Newbury Racecourse plc Stakeholder Scheme (the “Stakeholder Scheme”). The

Stakeholder Scheme is a defined contribution scheme and there are currently 36 members in this scheme.

Until 1 December 2003 the Company also operated the Pension and Life Assurance Plan of Newbury

Racecourse plc (the “Defined Plan”) which is a funded defined benefit plan. The Defined Plan was closed to

future accrual from 1 December 2003 but salary linkage was retained for the active members as at the date

of its closure. A number of employees who were members of the Defined Plan prior to its closure receive

enhanced contributions to the Stakeholder Scheme.

The Company has made no contributions to the Defined Plan since a lump sum contribution of £300,000 was

made in December 2003. Further contributions are subject to the requirements of actuarial valuations which

are undertaken at least every three years. The most recent full actuarial valuation was completed as at 1 July

2005 and disclosed the market value of the Defined Plan assets as £1,314,000, which was sufficient to fund

73 per cent. of its members’ accrued benefits as at that date.

A formal valuation of the Defined Plan is currently underway with an effective date of 1 July 2008. This is

the first formal valuation of the Defined Plan under the new statutory funding objective, which requires the

trustees of the Defined Plan (the “Trustees”) to determine the liabilities of the Defined Plan based on prudent

assumptions, in relation to their assessment of the Company’s covenant. The Trustees’ preliminary results

indicated that, on their prudent assumption proposals, they considered the Defined Plan had a funding deficit

of £680,000 as at 1 July 2008, given the market value of the Defined Plan’s assets of £1,298,684. The

Company considers that, as at 1 July 2008, on a best-estimate measure the Defined Plan had a deficit of

approximately £150,000 and is currently in discussions with the Trustees on a variety of options to bridge

the gap to the Trustees’ prudent assessment. This includes consideration of cash contributions as well as the

use of contingent assets as security.

Until the closure of the Defined Plan to future accrual with effect from 1 December 2003, Defined Plan

members accrued a defined benefit pension at 1/80th of Final Pensionable Salary for each complete year of

Pensionable Service. Final Pensionable Salary was defined as the highest average of any three consecutive
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Pensionable Salaries in the 10 years prior to Normal Retirement Age or earlier termination of service where

Pensionable Salary was a member’s gross earnings in the previous 12 months ending on 5 April prior to a

renewal date. When members retire, the Trustees purchase annuities in respect of such members and

members’ dependants’ pension benefits.

16. Litigation

No member of the Group is or has been involved in any governmental, legal or arbitration proceedings nor,

so far as Newbury Racecourse is aware, are any such proceedings pending or threatened by or against any

member of the Group which may have, or have had in the recent past (covering the 12 months immediately

preceding the date of this document), a significant effect on the Group’s financial position or profitability.

17. Material contracts

The following contracts (not being contracts entered into in the ordinary course of business) have been

entered into by the Company (i) within the two years immediately preceding the date of this document which

are or may be material or (ii) contain any provision under which the Company has an obligation or

entitlement which is material to the Company as at the date of this document.

17.1 Restructuring RUK Group May 2008

The Company and each of the other 17 members of Racing UK Holdings Limited (“RUKH”) entered

into a Share Exchange Agreement on 25 August 2008. Each member consented to a restructuring of

the Racing UK Group by agreeing to exchange shares in RUKH (which has, since the date of the

Share Exchange Agreement, gone into liquidation) for shares in the newly incorporated company,

Racing UK Group Limited (“RUKG”).

Each member transferred its interest in RUK to RUKG in return for 1 A Ordinary Share of RUKG.

RUKG has subsequently changed its name to Racecourse Media Group Limited.

17.2 Facility Agreement

The Company has entered into a facility agreement dated 7 April 2009 (the “Facility Agreement”)

with AIB under which the Company has been granted the following facilities:

(a) £4,866,000 term loan for the purpose of funding working capital requirements, refinancing an

HSBC overdraft and paying for professional fees and to fund interest roll up. Interest is rolled

up until the loan is fully utilised after which it will be payable at the rate of LIBOR plus

2.5 per cent.

(b) £750,000 term loan the purpose of which is to fully refinance borrowings from HSBC. Interest

is payable quarterly at the rate of LIBOR plus 3 per cent.

(c) £1,706,000 term loan to fund initial planning costs before entering into the Development

Contract and to fund interest roll up. Interest is rolled up until the loan is fully utilised after

which it will be payable quarterly at the rate of LIBOR plus 2.5 per cent.

(d) £573,227 term loan to fund the purchase of new kitchen facilities at the Racecourse when

catering was taken in-house in Spring 2008. Interest is to be paid quarterly at the rate of LIBOR

plus 3 per cent.

(e) £1,000,000 term loan the purpose of which is to fund fees for design work on Racecourse

enhancement works, ongoing property costs and a contingency fund. Interest is to be paid

quarterly at the rate of LIBOR plus 3 per cent. An arrangement fee of £10,000 was payable

upon execution of the Facility Agreement.

(f) £750,000 overdraft the purpose of which is to meet short term irregular and seasonal working

capital requirements. Interest is payable at the Bank’s base rate plus 3 per cent.

(together the “Facility” or the “Facilities”).
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For each of the term loans at (a) to (e) above, the Company must also pay the costs incurred by AIB

in complying with requirements imposed by any governmental or regulatory authority in connection

with such facilities.

As security for the Facility the Company has granted to AIB a first mortgage debenture over its assets,

a first legal charge over the Racecourse, a first legal charge over Pigeon Farm and entered into a deed

of priority between the Horserace Betting Levy Board (“HBLB”), the Company, HSBC and the Bank

under which the ranking is: 1st AIB (£2,000,000); 2nd HBLB (£3,000,000); and 3rd AIB

(£7,172,000).

The financial covenants require the Company to ensure that (i) the ratio of EBITDA (as defined in the

Facility Agreement) versus interest paid (excluding in those cases where interest is rolled up) shall not

be less than 2:1 with the exception of the quarter ending 31 March 2011 when the ratio should not be

less than 1.5:1 and (ii) the minimum Tangible Net Worth (as defined in the Facility Agreement) shall

not be less than £10,000,000.

The bullet repayments for loans (a), (c) and (e) have been extended from 31 March 2011 to 30 June

2011. Loan (b) is subject to a bullet repayment on 31 December 2012 and loan (d) is subject to

quarterly repayments of £41,000 with the balance due on 31 December 2012. The overdraft loan (f)

is repayable on demand.

The Facilities are subject to a mandatory prepayment in the event of either a de-listing or change of

control defined as any one party holding over 50 per cent. of shares in issue. If the Facilities are

prepaid in full from 3rd party refinancing prior to the fifth anniversary of drawdown, a fee of

1 per cent. shall be payable. This clause specifically excludes prepayments from the proceeds of the

sale of land to David Wilson Homes or shareholder equity.

Loans (a) and (d) are subject to an additional exit fee of 1 per cent. on the earlier of prepayment or

maturity.

The Facilities were subject to conditions subsequent to drawdown one of which was that if the

Company’s daily banking was not transferred to AIB within 4 months of execution of the Facility

Agreement the overdraft at (f) would be withdrawn. This condition has been postponed by AIB. The

Company was also obliged to hedge a minimum of 50 per cent. of loans (a) and (c) within 6 weeks of

execution of the Facility Agreement. The Company entered into an interest swap agreement with AIB

on 24 April 2009 to pay fixed rate interest of 2.215 per cent. on a variable proportion of the loans.

From 30 June 2009 the sum covered under the swap agreement was approximately £7,200,000

reducing quarterly by approximately £40,000 up to 31 March 2010. From 1 April 2010 the sum

covered under the swap agreement reduced to £3,500,000 reducing quarterly by approximately

£20,000 to March 2011. The Company is liable to any potential break costs in the event this agreement

is terminated.

17.3 Updated Facility Agreement

The Company has entered into a facility agreement dated 10 December 2009 with AIB (the “Updated

Facility Agreement”) which is conditional on the Company receiving the net proceeds of the Rights

Issue in full. On the Updated Facility Agreement becoming unconditional, the Facilities, with the

exception of the loans referred to at paragraphs 17.2 (b) and (d) of Part XI of this document, will be

cancelled and replaced with the following facilities:

(a) a Revolving Credit Facility (“RCF”) of £1,800,000 for the purpose of funding general working

capital requirements and irregular and seasonal working capital cycle. This facility will also

capture the residual amounts remaining from the repayments outstanding under the Facility.

Minimum drawdown amounts are to be agreed between the Company and AIB. This facility is

to be cleared in full from a bullet repayment at maturity in December 2011 but any amount

repaid prior to this maturity date may be redrawn at a later date. This facility is to be a fully

fluctuating RCF. Interest is payable at the Managed Libor Base Rate (as defined in the Updated

Facility Agreement) (“MLBR”) plus 3 per cent.
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(b) a RCF of £1,500,000 for the purpose of funding racecourse enhancement works, working

capital requirements, and ongoing property costs. This facility will only be available once the

Company has received detailed planning consent to the Planned Redevelopment. Any

drawdowns made under this facility will only be processed against and upon receipt of relevant

invoices and the minimum drawdown amounts are to be agreed between the Company and AIB.

This facility is to be cleared in full from a bullet repayment at maturity in December 2011 but

any amount repaid prior to this maturity date may be redrawn at a later date up to previously

verified amounts. Interest is payable at the MLBR plus 3 per cent.

(c) a RCF of £1,000,000 (being an extension of the term loan at (e) of the Facility) for the purpose

of funding fees incurred on the detailed design on the Racecourse enhancement works

(approximately £600,000), ongoing property costs in 2010 (approximately £200,000) and

contingency and other working capital as required (approximately £200,000). This facility will

only be available once the Company has received outline planning consent to the Planned

Redevelopment. Any drawdowns made under this facility will only be processed against and

upon receipt of relevant invoices and the minimum drawdown amounts are to be agreed

between the Company and AIB. This facility is to be cleared in full from a bullet repayment at

maturity in December 2011 but any amount repaid from surplus cash prior to this maturity date

may be redrawn at a later date up to previously verified amounts. Interest is payable at the

MLBR plus 3 per cent.

The loans referred to at paragraphs 17.2 (b) and (d) of Part XI of this document will not be cancelled.

Instead both loans, the terms of which shall remain unchanged, will roll into and become part of the

Updated Facility.

Non utilisation fees of 1.5 per cent. per annum will be charged quarterly in arrears on facilities (a) and

(c) above. For each of the Updated Facilities that are repaid from 3rd party refinance (excluding

shareholders funds) a 1 per cent. exit fee will be payable.

Although AIB no longer require the Company to transfer its daily banking to AIB (as was required

under the Facility) it was a condition of granting the Updated Facility that a Treasury Deposit Account

be opened with AIB to give the Company the ability to transfer credit funds to avail it of deposit

interest rates.

The Company intends to enter into a deed of priority between AIB, HBLB and the Trustees under

which the ranking is: 1st AIB (£2,000,000), 2nd HBLB (£2,000,000), 3rd the Defined Plan

(£1,000,000) and 4th AIB, with any remaining debt being split equally between these parties.

The financial covenants require the Company to ensure that (i) EBITDA (as defined in the Updated

Facility Agreement) versus interest paid on all the Updated Facilities (on a 12 month rolling basis)

shall not be less than 2:1 and for the purpose of the covenant calculation no historic rolled interest

relating to the term loans at (a) and (c) of the Facility are to be included and (ii) the minimum Tangible

Net Worth (as defined in the Updated Facility Agreement) shall not be less than £10,000,000, tested

annually on receipt of audited accounts (for the measurement of this covenant deferred capital grants

are to be included).

17.4 Underwriting Agreement

The Company and the Underwriters have entered into the Underwriting Agreement dated

18 December 2009 under which each Underwriter has agreed severally, subject to certain conditions,

to subscribe for 50 per cent. of the New Shares (excluding the New Shares which certain Newbury

Shareholders have irrevocably undertaken to take up) which are not validly taken up under the Rights

Issue or in the market pursuant to the Rump Placing Agreement described in paragraph 17.7 of this

Part XI. The Company has agreed to pay the Underwriters (in proportion to their underwriting

commitment) an underwriting commission of 1 per cent. of the aggregate value of the Issue Price

multiplied by the maximum number of New Shares (excluding the New Shares which certain

Shareholders have irrevocably undertaken to take up). This commission accrues in its entirety
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following completion of the Rights Issue. The Company has also agreed to reimburse any ancillary

costs of the Underwriters which they incur in connection with the Rights Issue.

The Underwriters’ obligations under the Underwriting Agreement are conditional, among other

things, on:

(i) the passing of the Resolutions (without amendment) at the General Meeting on

13 January 2010;

(ii) subject to the prior satisfaction or waiver of the other conditions, Admission (nil paid)

becoming effective not later than 8.00 a.m. on 14 January 2010 or such later time and/or date

as the Company and the Underwriters may agree; and

(iii) if any event referred in section 87G(1) of the FSMA arises between the time of publication of

this Prospectus and Admission, a Supplementary Prospectus being approved by the Financial

Services Authority and the Underwriters and published by or on behalf of the Company before

Admission.

Amongst other things, the Underwriting Agreement confers on the Underwriters the right to terminate

the Underwriting Agreement prior to the date of Admission in certain limited circumstances including

any statement contained in the relevant documents being or having become untrue, inaccurate or

misleading in any material respect and upon any material breach by the Company of its obligations

under the Underwriting Agreement. The Underwriting Agreement also contains certain customary

representations and warranties by the Company as to the accuracy of the information contained in this

document, the Circular and other relevant documents, as well as an indemnity from the Company in

favour of each of the Underwriters and their relevant persons. The liabilities of the Company under

such representations and warranties and indemnities are unlimited as to time and amount.

The Company has undertaken to the Underwriters that it will not (without their prior written consent)

enter into any commitment or agreement which is material in the context of the issue of New Shares

and/or may adversely affect the price of the New Shares until the date falling six business days after

5 February 2010 (or the closing date of the Rights Issue if later).

17.5 Irrevocable undertakings

(a) The Company has entered into separate deeds of undertaking dated 18 December 2009 with

certain Independent Directors and their family members and under which such persons have

irrevocably undertaken to the Company to take up New Shares under the Rights Issue, totalling

33,331 New Shares in aggregate which represents 2.09 per cent. of the New Shares available

under the Rights Issue. Under these undertakings, such Independent Directors have also, inter
alia, irrevocably undertaken to the Company to exercise all voting rights in respect of their

respective Existing Shares in favour of all of the Resolutions, representing 11.17 per cent. of

the existing issued share capital of the Company. Each of the deeds of undertaking is

conditional on:

(i) the passing of the Resolutions at the General Meeting on 13 January 2010; and

(ii) Admission of the New Shares (nil paid).

(b) The Company has entered into separate deeds of undertaking dated 18 December 2009 with

each of the Underwriters under which each Underwriter has irrevocably undertaken to the

Company to take up their respective full entitlements to New Shares under the Rights Issue,

totalling 797,634 New Shares in aggregate which represents 50.10 per cent. of the New Shares

available under the Rights Issue. Each of the deeds of undertaking is conditional, among other

things, on:

(i) the passing (without amendment) of the Resolutions at the General Meeting on

13 January 2010; and

(ii) Admission of the New Shares (nil paid).
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(c) The Company has also entered into separate deeds of undertaking dated 25 September 2009 (as

amended by deeds of variation dated 7 December 2009) with each of the Underwriters under

which each Underwriter has, inter alia, irrevocably undertaken to exercise all voting rights in

respect of their respective Existing Shares in favour of all of the Resolutions (other than

Resolution 4 set out in the Notice of General Meeting on which the Underwriters are not

entitled to vote in accordance with Rule 9).

17.6 Development Contract with DWH

The Company is pursuing a significant part of the Planned Redevelopment jointly with David Wilson

Homes Limited (“DWH”) pursuant to a contract exchanged on 1 May 2008 between the Company,

Newbury Racecourse Enterprises Limited, DWH and Barratt Developments. The Development

Contract is described in detail in paragraph 2 of Part I of this document.

17.7 Rump Placing Agreement

A rump placing agreement dated 18 December 2009 (the “Rump Placing Agreement”) pursuant to

which the Company has irrevocably appointed Strata Partners as its agent to place the rump.

In particular Strata Partners has agreed, as agent for the Company, and conditionally on the

Underwriting Agreement becoming unconditional in all respects and not having been terminated in

accordance with its terms, to use its reasonable endeavours to procure subscribers for New Shares:

(a) not validly taken up by Shareholders by 11.00 a.m. on 5 February 2010 as more particularly

described in paragraph 2 of Part III (“Terms and Conditions of the Rights Issue”) of this

document;

(b) representing fractional entitlements (which will (in accordance with the procedure set out in

paragraph 1 of Part III (“Terms and Conditions of the Rights Issue”) of this document be

aggregated and, if possible, sold for the benefit of the Company); and

(c) representing entitlements to Nil Paid Rights to which Shareholders with registered addresses in

the United States or any other Excluded Territory would otherwise be entitled (which will be

sold in accordance with the procedure set out in paragraph 1 of Part III (“Terms and Conditions
of the Rights Issue”) of this document).

Any transaction carried out by Strata Partners pursuant to the Rump Placing Agreement will constitute

a transaction carried out in the capacity of agent at the request of the Company and not in respect of

Strata Partners’ own account.

Strata Partners is not under any obligation to subscribe for any New Shares for which it is unable to

procure subscribers.

Any New Shares for which Strata Partners is unable to procure subscribers will be subscribed by the

Underwriters pursuant to, and in accordance with the terms of, the Underwriting Agreement.

The Company has agreed to pay to Strata Partners a commission of 1.5 per cent. of the price at which

the New Shares are successfully placed as part of the rump placing multiplied by the number of New

Shares allotted and issued to placees procured by Strata Partners pursuant to the rump placing subject

to the Company guaranteeing a minimum fee payable to Strata Partners relating to the rump placing

of £15,000.

No commission is payable to Strata Partners if no subscribers are found for New Shares or in respect

of any New Shares conditionally allotted to a placee who then fails to pay in accordance with the

requirements set out in the Rump Placing Agreement and the rump placing letter.

17.8 Implementation Agreement

The Company, GPG and Erik Penser entered into the Implementation Agreement which contains

certain assurances in relation to the preparation for, and implementation of, the Rights Issue as more

particularly described in this document.
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In the Implementation Agreement, each of the Underwriters agreed with the Company that such

Underwriter will not and will procure that its Associates (as defined in the Implementation

Agreement) will not, directly or indirectly, from the date of the Implementation Agreement until the

earliest to occur of (i) completion of the Rights Issue, (ii) any decision being taken by the Board not

to proceed with the Rights Issue or the Rights Issue failing for any other reason and (iii) 10 February

2010, except with the prior written approval of the Board, be involved in any Prohibited Activity.

For the purposes of the Implementation Agreement, each of the following is a “Prohibited Activity”:

(a) acquiring or seeking to acquire an interest in the share capital of the Company other than

pursuant to (i) the Underwriting Agreement or (ii) an undertaking to subscribe for their

maximum respective entitlements to New Shares under the Rights Issue or (iii) (if and to the

extent permitted by the Panel and the Company) the acquisition in the market of any New

Shares;

(b) making a general offer for all or any part of the share capital of the Company;

(c) announcing, or taking any action which under the City Code or otherwise would require the

announcement of, any proposals for any takeover, merger, consolidation or share exchange or

similar transaction involving the securities of the Company;

(d) taking any step which might give rise to any obligation under the City Code to make any offer

for all or any part of the share capital of the Company; and

(e) entering into any arrangement with any person (other than the Company) in relation to any of

the foregoing.

Each of the Underwriters also agreed with the Company that such Underwriter will not and will

procure that its Associates will not, directly or indirectly, from the date of the Implementation

Agreement until the earliest to occur of (i) completion of the Rights Issue, (ii) any decision being

taken by the Board not to proceed with the Rights Issue or the Rights Issue failing for any other reason

and (iii) 10 February 2010, except with the prior written approval of the Board, requisition a general

meeting of the Company, take any steps to requisition a general meeting of the Company or otherwise

be involved in any action by any person to requisition any such general meeting.

However, if any Third Party Transaction has been announced then each of GPG and Erik Penser will

be released from each of the above restrictions with effect from the date of such announcement.

In addition each of GPG and Erik Penser have agreed that with effect from and conditional upon

completion of the Rights Issue, GPG and Erik Penser will be legally bound by the following

obligations:

(a) each Underwriter will not and will procure that its Associates (as defined in the Implementation

Agreement) will not, directly or indirectly, at any time prior to the announcement of the interim

results of the Company for the period to 30 June 2010 except with the prior written approval

of the Board be involved in any Prohibited Activity (as defined above). However, if any Third

Party Transaction has been announced then each Underwriter will be released from its

obligations with effect from the date of such announcement; and

(b) each Underwriter will not and will procure that its Associates (as defined in the Implementation

Agreement) will not, directly or indirectly, at any time prior to the first anniversary of the

completion of the Rights Issue, requisition a general meeting of the Company, take any steps

to requisition a general meeting of the Company or otherwise be involved in any action by any

person to requisition any such general meeting or seek to change the structure or composition

of the Board in each case without the prior written consent of the Board. However, if any Third

Party Transaction has been announced then each Underwriter will be released from its

obligations with effect from the date of such announcement. Further this obligation does not

apply to GPG or, as the case may be, Erik Penser if a new Chairman of the Board has been
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appointed prior to the first anniversary of the completion of the Rights Issue and such Chairman

has not been approved by GPG or, as the case may be, Erik Penser.

The Implementation Agreement also contains certain arrangements relating to the future constitution

of the Board.

No fees are payable by the Company under the Implementation Agreement. However the Company

has agreed to reimburse each of GPG and Erik Penser for their reasonable legal expenses (up to a

maximum amount of £40,000 (excluding VAT) in the case of GPG and £20,000 (excluding VAT) in

the case of Erik Penser) incurred for the purposes of the Rights Issue.

If the holders of Ordinary Shares do not pass Resolution 4 relating to the Rule 9 Waiver then the

Rights Issue will not take place. In such circumstances and provided that the only reason for the

Rights Issue not proceeding is Resolution 4 not being passed, then each of GPG and Erik Penser have

agreed (subject to the limit set out below) to reimburse the Company (in equal proportions) for all its

costs paid or payable (“Rights Issue Costs”) in connection with the Rights Issue in the period up until

(and including the day of) the General Meeting.

The maximum liability of each of GPG and Erik Penser in connection with the payment of Rights

Issue Costs is £250,000.

In the Implementation Agreement the Company warranted to GPG and Erik Penser that the Panel has

confirmed on a preliminary basis that GPG and Erik Penser are not to be regarded as acting in concert

for the purposes of the City Code solely on the basis that GPG and Erik Penser were each proposing

to enter into the Underwriting Agreement in connection with the Rights Issue. As required by the

Implementation Agreement, this position has been confirmed definitively by the Panel to the

Company and communicated by it to GPG and Erik Penser.

Erik Penser entered into the Implementation Agreement. Compton Beauchamp (a company controlled

by Erik Penser) entered into the Underwriting Agreement. Therefore in the summary of the

Implementation Agreement set out above references to Underwriters should be construed as a

reference to GPG and Erik Penser as Compton Beauchamp is not a party to the Implementation

Agreement.

18. Related party transactions

Save as disclosed in paragraph 18.1 of this Part XI, there have been no related party transactions that the

Company entered into during the financial years ended 31 December 2006, 2007 and 2008 and during the

period to 18 December 2009 (being the date of this document).

18.1 In the financial year ended 31 December 2008, advantage has been taken of the exemption under

FRS 8 not to disclose transactions between entities, 90 per cent. or more of whose voting rights are

controlled within the Group. Turnover for the financial year ended 31 December 2008 included

£243,000 (2007: £138,000) from Racing UK Limited in respect of licence fees and director’s fees.

Sarah Hordern is a director of both Newbury Racecourse and Racing UK Limited.

19. Dividend

The Company did not pay a dividend in each of the financial years ended 31 December 2006, 2007 and 2008.

20. Working capital

The Company is of the opinion that, after taking into account existing available bank and other facilities, the

Company has sufficient working capital for its present requirements, that is, for at least the next 12 months

from the date of this document.
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21. No significant change

There has been no significant change in the financial or trading position of the Company since 30 June 2009,

the date to which the latest published financial information on the Company was prepared.

22. Consents

(a) Deloitte LLP is a member firm of the Institute of Chartered Accountants in England and Wales and

has given and not withdrawn its written consent to the inclusion of its reports in Part VI (“Financial

Information Relating to Newbury Racecourse”) and in Part VII (“Unaudited Pro Forma Financial

Information”) of this document in the form and context in which they appear and has authorised the

contents of the Parts of this document which comprise its reports for the purposes of Rule 5.5.3R(2)(f)

of the Prospectus Rules. As the New Shares have not been and will not be registered under the US

Securities Act, Deloitte LLP has not filed a consent under the US Securities Act.

(b) Montagu Evans LLP has given and not withdrawn its written consent to the issue of this document

with the inclusion of references to its name in the form and context in which it appears and to the

inclusion of its report in this document. Montagu Evans has authorised, and accordingly takes

responsibility for, the contents of the Montagu Evans valuation report contained in Part IX of this

document for the purposes of item 5.5.3R(2)(f) of the Prospectus Rules. Montagu Evans has

confirmed that the information contained in its report is, to the best of its knowledge, in accordance

with the facts and contains no omission likely to affect its import.

(c) Savills (L&P) Limited has given and not withdrawn its written consent to the issue of this document

with the inclusion of references to its name in the form and context in which it appears and to the

inclusion of its report in this document. Savills has authorised, and accordingly takes responsibility

for, the contents of the Savills valuation report contained in Part VIII of this document for the purposes

of item 5.5.3R(2)(f) of the Prospectus Rules. Savills has confirmed that the information contained in

its report is, to the best of its knowledge, in accordance with the facts and contains no omission likely

to affect its import.

(d) Strata Partners has given and not withdrawn its written consent to the issue of this document with the

inclusion of references to its name in the form and context in which it appears.

(e) Guinness Peat Group plc has given and not withdrawn its written consent to the issue of this document

with the inclusion of references to its name in the form and context in which it appears.

(f) Compton Beauchamp Estates Limited has given and not withdrawn its written consent to the issue of

this document with the inclusion of references to its name in the form and context in which it appears.

(g) David Wilson Homes Limited have given and not withdrawn their written consent to the issue of this

document with the inclusion of references to its name and Barratt Developments in the form and

context in which they appear.

23. General

23.1 The total costs, charges and expenses payable by the Company in connection with the Rights Issue

are estimated to be £0.7 million (inclusive of VAT).

23.2 The provisions of section 561 of the Act (which confers on Shareholders rights of pre-emption in

respect of the allotment of equity securities which are, or are to be, paid up in cash) apply to the

balance of the authorised but unissued share capital of the Company, save to the extent that such

provisions will be disapplied in relation to the Rights Issue pursuant to Resolution 3.

23.3 The Existing Shares are in registered form, are not capable of being held in uncertificated form and

are admitted to trading on PLUS.

PRA3 6.2

PRA3 4.5

PRA3 5.3.3

PRA3 8.1

PRA3 1.1

PRA1 23.1

PRA3 10.3

PRA3 10.4

PRA1 20.9

181



23.4 The New Shares will be in registered form and will not be capable of being held in uncertificated

form. New Shares are held in certificated form and share certificates will be sent to the registered

members by first-class post.

23.5 The New Shares will be issued at 400 pence per share.

24. Documents available for inspection

Copies of the following documents may be inspected at the offices of Strata Partners, 32 Grosvenor Gardens,

London SW1W 0DH during usual business hours on any weekday (Saturdays, Sundays and public holidays

excepted) from the date of publication of this document until Admission and will also be available for

inspection at the General Meeting for at least 15 minutes prior to and during the meeting:

(a) the articles of association of the Company;

(b) the articles of association of Compton Beauchamp;

(c) the articles of association of GPG;

(d) the Circular;

(e) the consent letters referred to in paragraph 22 of Part XI of this document;

(f) the report from Deloitte LLP on the unaudited pro forma statement of net assets of the Company in

Part VII of this document;

(g) the report from Deloitte LLP on the financial information of the Company in Part VI of this document;

(h) the audited accounts of the Company for the three financial years ended 31 December 2008,

2007 and 2006;

(i) the unaudited accounts of the Company for the six months ended 30 June 2009;

(j) the audited accounts of GPG for the two financial years ended 31 December 2008 and 2007;

(k) the audited accounts of Compton Beauchamp for the financial years ended 31 December 2007 and

2006 and the audited abbreviated accounts of Compton Beauchamp for the financial year ended

31 December 2008;

(l) the Savills valuation report on the Racecourse excluding the Residential Development Sites referred

to in Part VIII of this document;

(m) the Montagu Evans valuation report on the Residential Development Sites referred to in Part IX of

this document;

(n) the Directors’ service contracts and letters of appointment;

(o) the material contracts of the Company referred to in paragraph 17 of Part XI of this document;

(p) the irrevocable undertakings from the Directors, Compton Beauchamp and GPG referred to in

paragraph 17 of Part XI of this document; and

(q) this document.

25. Announcement of the results of the Rights Issue

The Company will make (an) appropriate announcement(s) to a Regulated Information Service giving details

of the General Meeting on 13 January 2010 and of the results of the Rights Issue on 5 February 2010 (unless

an extended timetable is otherwise announced by the Company).

Dated: 18 December 2009
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PART XII

DEFINITIONS

In this document the following expressions have the following meaning unless the context otherwise

requires:

Act the Companies Act 2006

Admission the admission of the New Shares (nil paid and fully paid) to trading

on PLUS becoming effective in accordance with the PLUS Rules

for Issuers

AIB AIB Group (UK) plc, a company registered in Northern Ireland

with number NI 018800 and whose registered office is at PO Box 4,

4 Queen’s Square, Belfast, Co Antrim, BT1 3DJ

Articles of Association the articles of association of the Company

Associate in relation to any person means:

(a) any corporation within the same group as that person; or

(b) any director of that person or of any corporation within the

same group as that person; or

(c) any corporation 20 per cent. or more of whose issued share

capital (or share capital carrying 20 per cent. or more of the

votes ordinarily exercisable at shareholders’ meetings) is

owned by that person or by members of the same group as

that person; or

(d) any person who would otherwise be an Associate as defined

in the City Code; or

(e) (if that person is an individual) any spouse, co-habitee and/or

lineal descendants by blood or adoption or any person or

persons acting in its or their capacity as trustee or trustees of

a trust of which such individual is a settlor;

and, for the avoidance of doubt, Compton Beauchamp shall be

treated as an Associate of Erik Penser and any funds managed or

advised by GPG or any member of its group shall be treated as

Associates of GPG

Australia the Commonwealth of Australia, its territories and possessions and

all areas subject to its jurisdiction and all political sub-divisions

thereof

Barratt Developments Barratt Developments plc, a company registered in England and

Wales with number 00604574 and whose registered office is at

Barratt House, Cartwright Way, Forest Business Park, Bardon Hill,

Coalville, Leicestershire, LE67 1UF

Board or Newbury Board the board of Directors of Newbury Racecourse

business day a day (excluding Saturdays and Sundays or public holidays in

England and Wales) on which banks generally are open in London

for the transaction of normal business
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Canada Canada, its provinces and territories and all areas subject to its

jurisdiction and any political sub-division thereof

Capita Registrars Capita Registrars Limited, a company registered in England and

Wales with number 02605568 and whose registered office is at The

Registry, 34 Beckenham Road, Beckenham, Kent, BR3 4TU

certificated or in certificated form where a share or other security is not in uncertificated form

City Code or Code the City Code on Takeovers and Mergers (as amended from time to

time)

Circular the circular to be sent by the Company to Shareholders convening

the General Meeting

Closing Price the closing middle market quotation of a Newbury Racecourse

Share as derived from PLUS on a particular day

Company or Newbury Racecourse Newbury Racecourse plc, a company registered in England and

Wales with number 00080774 and whose registered office is at The

Racecourse, Newbury, Berkshire RG14 7NZ

Compton Beauchamp Compton Beauchamp Estates Limited, a company registered in

England and Wales with number 03856029 and whose registered

office is at Upper Farm, Woolstone, Faringdon, Oxfordshire

SN7 7QL. Compton Beauchamp is a major shareholder of the

Company and held 712,049 Ordinary Shares as at 17 December

2009 being the latest practicable date prior to the publication of this

document (representing approximately 22.36 per cent. of the

existing issued share capital of the Company)

Core Strategy Report a report entitled “West Berkshire Preferred Options Core Strategy”

setting out West Berkshire Council’s preferred options for the scale

and location of development throughout West Berkshire to 2026

CREST the relevant system, as defined in the CREST Regulations (in

respect of which Euroclear UK is the operator as defined in the

CREST Regulations)

CREST Regulations the Uncertificated Securities Regulations 2001 (SI 2001/3755)

David Wilson Homes or DWH David Wilson Homes Limited, a company registered in England and

Wales with number 00830271 and whose registered office is at

Barratt House, Cartwright Way, Forest Business Park, Bardon Hill,

Coalville, Leicestershire LE67 1UF

Defined Plan the defined benefit pension plan previously operated by the

Company

Development Contract the agreement between the Company, Newbury Racecourse

Enterprises Limited, David Wilson Homes and Barratt

Developments (as guarantor) exchanged on 1 May 2008 comprising

(i) the agreement for David Wilson Homes to purchase the

Residential Development Sites on the Racecourse site; and (ii) the

agreement to carry out the residential development in respect of the

Residential Development Sites and to carry out the DWH

Infrastructure Enhancements
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Directors the Executive Directors and Non-Executive Directors of Newbury

Racecourse

Disclosure and Transparency Rules the rules relating to the disclosure of information made in

accordance with section 73A(3) of FSMA

District Local Plan the West Berkshire District Local Plan 1991-2006 (Saved Policies

2007)

DTR5 Chapter 5 of the Disclosure and Transparency Rules

DWH Development Works the development of the Residential Development Sites and

implementation of the DWH Infrastructure Enhancements to be

carried out in accordance with the Development Contract

DWH Infrastructure Enhancements infrastructure improvements to the Racecourse, including, in

particular, new visitor parking, extensive landscaping, a hostel for

stable staff, a new children’s nursery, remodelling of the golf

course, a new golf clubhouse and floodlit driving range, with all

such works to be carried out, and paid for, by DWH in accordance

with the Development Contract

DWH Operating Margin the operating profit margin of DWH determined in accordance with

the Development Contract and the PCFA and expressed as a

percentage of revenues generated from the sale of housing units

constructed on the Residential Development Sites. Such DWH

Operating Margin has a cap and collar mechanism as set out in the

Development Contract

DWH Operating Profit in general terms the DWH Operating Margin to be applied to the

development revenues arising from the sale of housing units

constructed on the Residential Development Sites in accordance

with the Development Contract and PCFA

EBITDA earnings before interest tax, depreciation and amortisation

Erik Penser Erik Penser is a director and a shareholder of Compton Beauchamp.

He is also a Director of the Company

Euroclear UK Euroclear UK & Ireland Limited, the operator of CREST

Exchange Act the United States Securities Exchange Act of 1934, as amended

the United States, Australia, Canada, Japan, New Zealand and South

Africa or any other jurisdiction where the extension or availability

of the Rights Issue (and any other transaction contemplated thereby

and any activity carried out in connection therewith) would breach

any applicable law

Executive Directors the executive directors of the Company

Existing Shares the Ordinary Shares in issue as at the date of this document

Facility or Facilities has the meaning given to it at paragraph 17.2 of Part XI of this

document

Facility Agreement the facility agreement dated 7 April 2009 entered into between the

Company and AIB relating to the Facilities

Excluded Territories and each

an Excluded Territory
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the Financial Services Authority of the UK

Form of Proxy the form of proxy accompanying the Circular for use by

Shareholders in relation to the General Meeting

FSMA the Financial Services and Markets Act 2000, as amended

Fully Paid Rights rights to acquire the New Shares, fully paid

General Meeting the general meeting of the Company to be held at 11.00 a.m. on

13 January 2010 at the Racecourse, Newbury, Berkshire RG14 7NZ

for the purpose of considering and, if thought fit, approving the

Resolutions

GPG or Guinness Peat Guinness Peat Group plc, a company registered in England and

Wales with number 00159975 and whose registered office is at First

Floor, Times Place, 45 Pall Mall, London SW1Y 5GP

Group the Company and its wholly-owned subsidiary, Newbury

Racecourse Enterprises Limited

HBLB Horserace Betting Levy Board

HMRC HM Revenue & Customs

HSBC HSBC Bank plc

Implementation Agreement the implementation agreement entered into between the Company,

GPG and Erik Penser and dated 25 September 2009 (as amended),

a summary of which is contained in paragraph 17.8 of Part XI of

this document

Independent Directors the Newbury Directors excluding Erik Penser and Laurie Todd who

are representatives of Compton Beauchamp and GPG respectively

and, accordingly, are not independent

Independent Shareholders all Shareholders with the exception of GPG and Compton

Beauchamp and their respective Associates

Interest Period the period of three months over which interest shall accrue on a day-

to-day basis

Issue Price 400 pence per New Share

Japan Japan, its cities and prefectures, territories and possessions

LDF the Local Development Framework containing West Berkshire

Council’s policies for the long term planning and development of

West Berkshire through to 2026

LIBOR the rate (expressed as an annual percentage rate) at which sterling

deposits in an amount equal to the Facility are offered to AIB in the

London Inter Bank Market by prime banks, selected by AIB, at or

about 11.00 a.m. on the first business day of an Interest Period for

the same period and amount in sterling

Minimum Land Value the minimum amount to be paid by DWH to Newbury Racecourse

pursuant to the Development Contract for the purchase of the

Residential Development Sites, once various conditions, most

Financial Services
Authority or FSA
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notably the grant of satisfactory planning permission, have been

satisfied

Montagu Evans Montagu Evans LLP, valuers to Newbury Racecourse

Newbury EMI Scheme the Newbury Racecourse plc Enterprise Management Incentives

Scheme 2003

Newbury Share Option Schemes the Newbury Racecourse plc Executive Share Option Scheme 1999,

including an unapproved schedule, and the Newbury EMI Scheme

New Shares the new Ordinary Shares to be allotted and issued pursuant to the

Rights Issue

Nil Paid Rights rights to acquire the New Shares, nil paid

Non-Executive Directors the non-executive directors of the Company

Notice of General Meeting the notice convening the General Meeting set out at the end of the

Circular

the ordinary shares of 10 pence each in the share capital of the

Company (including, if the context requires, the New Shares,

whether nil paid or fully paid)

Overseas Shareholders Shareholders with registered addresses outside the UK or who are

citizens or residents of, or located in, countries outside the UK

Panel the Panel on Takeovers and Mergers

PAYE pay as you earn

PBA Peter Brett Associates Limited

a financial development appraisal which records the actual costs

incurred and revenues received (excluding costs of financing)

relating to the development of the Residential Development Sites

and the costs relating to the DWH Infrastructure Enhancements.

The calculation methodology for the PCFA is set out in the

Development Contract

Pit the pit along the north eastern boundary of the Racecourse opened

up by the US Army during World War II. The pit is located on part

of Site A of the Residential Development Sites

Planned Redevelopment includes (1) the development of the Residential Development Sites

and implementation of the DWH Infrastructure Enhancements to

the Racecourse to be carried out in accordance with the

Development Contract by DWH; and (2) upgrading of the

Racecourse with enhanced leisure, racing, conference and events

facilities, administrative and visitor facilities and construction of a

hotel, all of which are to be carried out, and paid for, by the

Company and will be pursued as part of the Planned

Redevelopment if and when planning permission is obtained

PLUS the PLUS-quoted Market operated by PLUS Markets

PLUS Markets PLUS Markets plc, the operator of the PLUS-quoted Market

PLUS Rules for Issuers the PLUS Rules for Issuers made by PLUS Markets as amended or

extended from time to time

PCFA or Project Cash Flow
Appraisal

Ordinary Shares or Shares or

Newbury Racecourse Shares
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PMC the project management committee to manage the Planned

Redevelopment and which comprises three representatives from

each of Newbury Racecourse and DWH and is chaired by the PMC

Chairman

PMC Chairman a PMC representative of Newbury Racecourse who chairs the PMC

Pounds sterling or £ the lawful currency of the UK

Proposals together the Rights Issue, the Issue Price, the Rule 9 Waiver and the

Resolutions

Prospectus this document published by the Company in connection with the

Rights Issue dated 18 December 2009

Prospectus Rules the Prospectus Rules published by the Financial Services Authority

under section 73A of the Financial Services and Markets Act 2000

the renounceable provisional allotment letter expected to be sent to

Qualifying Shareholders in respect of the New Shares to be

provisionally allotted to them pursuant to the Rights Issue

Qualifying Shareholders holders of Ordinary Shares on the register of members of the

Company at the Record Date with the exclusion (subject to certain

exceptions) of persons with a registered address or located or

resident in an Excluded Territory

Racecourse the racecourse operated by the Company

Receiving Agent Capita Registrars, Corporate Actions, The Registry, 34 Beckenham

Road, Beckenham, Kent BR3 4TU

Record Date close of business on 8 January 2010

Register or Register of Members the register of members of the Company

Regulated Information Service a Primary Information Provider that is approved by the FSA to

disseminate regulatory information to the market and is on the list

of Regulated Information Services maintained by the FSA

Residential Development Sites three areas of land at the Racecourse known as the Western, Central

and Eastern sites on which, in aggregate, up to 1,500 residential

units are proposed to be constructed as part of the Planned

Redevelopment and which are set out in the “Newbury Racecourse

Freehold Property Plan” contained in Part XIII of this document

Resolutions the resolutions to be proposed at the General Meeting, as set out in

the Notice of General Meeting

Rights Issue the proposed issue by way of rights of New Shares to Qualifying

Shareholders

Rights Issue Costs all costs paid or payable in connection with the Rights Issue in the

period up until and including the General Meeting as defined in

paragraph 17.8 of Part XI of this document

Rule 9 Rule 9 of the City Code

Rule 9 Waiver the waiver granted by the Panel subject to the approval of the

Independent Shareholders, of the obligations that would otherwise

fall upon GPG and/or Compton Beauchamp pursuant to Rule 9 if,

Provisional Allotment
Letter(s) or PAL
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as a result of their participation in, and underwriting of, the Rights

Issue, GPG and/or Compton Beauchamp would become interested

in 30 per cent. or more of the voting rights of the Company upon

completion of the Rights Issue

Savills Savills (L&P) Limited, valuers to Newbury Racecourse

the United States government agency having primary responsibility

for enforcing the federal securities laws and regulating the securities

industry/stock market

Secretary of State the Secretary of State for Communities and Local Government

Section 106 Agreement Section 106 (S106) of the Town and Country Planning Act 1990

allowing a local planning authority to enter into a legally binding

agreement or planning obligation with a landowner in association

with the granting of planning permission

holders of Ordinary Shares

Strata Partners Strata Technology Partners LLP, financial adviser to Newbury

Racecourse

have the meanings given to them by the Act

Takeover Directive the Takeover Directive (2004/25/EC)

Third Party Transaction an offer (as defined in the City Code) made by a third party

Threshold Land Value the actual land value of the Residential Development Sites to be

determined pursuant to the Development Contract and in

accordance with the PCFA at the time when satisfactory planning

permissions in respect of the Residential Development Sites have

been granted and the Development Contract has become wholly

unconditional

Trustees the trustees of the Defined Plan

United Kingdom or UK the United Kingdom of Great Britain and Northern Ireland

recorded on the relevant register of the share or security concerned

as being held in uncertificated form in CREST and title to which, by

virtue of the CREST Regulations, may be transferred by means of

CREST

Underwriters Guinness Peat and Compton Beauchamp

Underwriting Agreement the underwriting agreement dated 18 December 2009 between the

Company and the Underwriters relating to the Rights Issue

United States or US the United States of America, its territories and possessions, any

state of the United States and the District of Columbia

the facilities referred to at paragraph 17.3 of Part XI of this

document which are subject to the Updated Facility Agreement

Updated Facility Agreement the facility agreement dated 10 December 2009 entered into

between the Company and AIB relating to the Updated Facilities

US Securities Act the United States Securities Act 1933, as amended

Updated Facility or Updated
Facilities

uncertificated or in
uncertificated form

subsidiary or subsidiary
undertaking

Shareholders or Newbury
Racecourse Shareholders

SEC or United States Securities
and Exchange Commission

189



190

References to paragraphs and schedules are to paragraphs of, and schedules to, this document.

References to one gender include all genders and references to the singular include the plural and vice versa.

Any word or expression defined in the Act and not expressly defined in this document shall have the meaning

given in the Act.

When used in this document, the expressions “acting in concert”, “concert parties”, “control” and “offer”

shall be construed in accordance with the City Code.

References to a “company” shall be construed so as to include any company, corporation or other body

corporate, wherever and however incorporated or established.

A reference to any statute or statutory provision shall be construed as a reference to the same as it may have

been, or may from time to time be, amended, modified or re-enacted.

Any reference to a time of day is a reference to the time in London, unless a contrary indication appears. Any

reference to a “day” (including within the phrase “business day”) shall mean a period of 24 hours running

from midnight to midnight.

A reference to any other document referred to in this document is a reference to that other document as

amended, revised, varied, novated or supplemented at any time.

Headings are to be ignored in construing this document.
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