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METROCENTRE FINANCE PLC

STRATEGIC REPORT FOR THE YEAR ENDED 31 DECEMBER 2021

The directors present the strategic report for Metrocentre Finance Plc (the "Company" or the "Issuer”) for the year ended
31 December 2021. '

Principal activities, review of the business and future developments

Metrocentre Finance Plc (the “Company”) was incorporated on 24 September 2013 as a special purpose company to
raise funding by the issue of £485,000,000 secured fixed rate notes (the "Notes"), issued at a discounted rate of 99.461%.
The Company advanced the proceeds of the Notes in the form of a loan (the "Loan") to The Metrocentre Partnership (the
"Borrower”) according to the terms of an Intercompany Loan Agreement. The Loan made to the Borrower has been used
by the Borrower for purposes stated in the Intercompany Loan Agreement including general corporate purposes. The
Company's obligation to pay interest and principal on the Notes is to be met primarily from payments of interest and
principal on the Loan received from the Borrower. The Loan bears interest at an annual interest rate of 8.750% (2020:
8.750%), of which 4.625% (2020: 4.625%) is Payment-in-kind interest ("PIK interest”). The interest rate and principal
redemption schedule of the Loan are exactly the same as that of the Notes. The Notes have an expected maturity date
of 6 December 2023 and final maturity. The Notes are listed on the Euronext Dublin.

The Loan is secured over the Metrocentre shopping centre (the "Property”) located in Gateshead in the United Kingdom
(the "UK") and owned by the security group (which includes the Borrower and other obligors as defined in the prospectus
issued on 14 November 2013 (the "Prospectus"). On 31 December 2021 the Property was valued at £413,900,000 (2020:
£437,800,000) by CBRE Limited, an independent valuer. After applying the accounting policies set out in note 1 to the
financial statements, the carrying value of the Loan held by the Company at 31 December 2021 amounted to
£418,650,948 (2020: £412,353,304) after recognising cumulative expected credit losses totalling £118,291,751 (2020:
£79,280,035). However, the notional balance, including PIK interest, of both at that date was £495,235,101 (2020:
£485,000,000).

The ongoing volatility in the UK retail market has been further exacerbated by the impact of Covid-19, with non-essential
retail at the Metrocentre shopping centre closed between 2 December 2020 and 12 April 2021 in order to comply with
measures put in place by the UK Government to limit virus transmissions. From 12 April 2021 non-essential stores have
begun to trade, with the opening of leisure facilities and the majority of food and beverage outlets from 17 May 2021. The
remaining social distancing restrictions fifted on 19 July 2021. Following the lifting of the restrictions, the Borrower has
traded well during the year, which has brought about a return to a more normal pattern of trading. The level of rent
collected from the Property significantly increased in the year.

On 29 October 2020 (and which was supplemented on 29 December 2020, 29 March 2021, 29 June 2021, 22 October
2021, 22 February 2022 and 26 May 2022), the Noteholders, as part of the original Noteholder consent processes (the
“Noteholder Consent Process”), agreed to certain forbearance, amendments and waivers including in relation to events
of default and covenant breaches, and certain consequences of the occurrence of a Trigger Event were amended. As at
31 December 2021, there were no outstanding Potential Events of Default, Events of Default or covenant breaches which
were not forborne, amended or waived as part of the Noteholder Consent Process.

Consent solicitation processes were passed on 22 October 2021, 22 February 2022 and 26 May 2022 which extended
the Noteholder forbearance/waivers in respect of the financial covenants for a further period of three months on each
occasion. '

On 6 June 2021, £9,835,805 was drawn down under the Liquidity Facility Agreement with HSBC Bank Plc. The Company
advanced the proceeds of the Liquidity Facility draw down in the form of a loan to The Metrocentre Partnership according
to the terms of the Intercompany Loan Agreement in place. The Metrocentre Partnership used the proceeds of £9,835,805
to pay the cash coupon on the Notes.

Pursuant to the Fourth Supplemental Master Amendment Agreement entered into on 22 October 2021, the cash coupon
due on the Notes on 6 December 2021 was agreed to be capitalised as PIK by the Noteholders.
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METROCENTRE FINANCE PLC

STRATEGIC REPORT FOR THE YEAR ENDED 31 DECEMBER 2021 {CONTINUED)

Results

The Statement of Comprehensive Income is set out on page 18 and shows loss for the financial year after taxation of
£39,010,906 (2020: £79,279,226 loss) which was principally attributable to the expected credit losses of £39,011,716
(2020: £79,280,035) recognised during the year. Interest Income on the loans throughout the year amounted to
£45,771,707 (2020 £25,287,089).

Dividend
The directors have not recommended a dividend payment for the financial year ended 31 December 2021 (2020: £Nil).

Financial key performance indicators
The directors consider the key performance indicators of the Company to be the loan to value ratio (adjusted for cash
held within a debt service account) (the "LTV"), loss for the year, carrying value of the Loan and the rating of the Notes.

At 31 December 2021, the LTV was 126% and at 31 December 2020 the LTV was 111%. This percentage figure is
considered to be the directors' best estimate of current LTV level. The loss for the financial year to 31 December 2021 of
£39,010,906 (2020: £79,279,226) was principally attributable to the expected credit losses of £39,011,716 (2020:
£79,280,035) recognised during the year. The carrying value of the Loan, a key performance indicator of the Company
at 31 December 2021 amounted to £418,650,948 (2020: £412,353,304). On 4 October 2021, the Issuer and the Borrower
served notice on the Rating Agencies confirming that they no longer wished or required them to maintain a rating of the
Notes and requesting that they withdraw the rating which they provide in respect of the Notes with immediate effect (the
“Withdrawal Notice"). In the Withdrawal Notice the Issuer and the Borrower further provided written notice of the
termination of any engagement between the Rating Agencies and it and/or the Borrower (or any of its affiliates) with
immediate effect. Impairment losses were recognised during the year amounting to £39,011,716 (2020: £79,280,035).

Financial instruments

Following initial set-up, the directors monitor the Company's performance, reviewing reports on the performance of the
Property Portfolio. Such review is designed to ensure that the terms of the documentation have been met, that no
unforeseen risks have arisen and that the noteholders have been paid on a timely basis.

The Company's operations are financed by means of the Notes. The Company issued such financial instruments to
finance the Loan made to the Borrower. It is not the Company's policy to trade in financial instruments.

The Company's activities expose it to a number of risks and uncertainties as summarised below and discussed in more
detail in the Prospectus under the section "Risk Factors”. Risk management is predetermined based on the terms of the
Prospectus and is also summarised below.

The Company's financial instruments comprise the Loan, the Notes and cash and cash equivalents.

Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by failing to
discharge an obligation. The Company's principal business objective rests on the provision of the Loan to the Borrower
secured over the Property in the UK. The Company considered the evaluation of the Borrower's ability to service the Loan
to be the principal factor in assessing the credit risk and the decision to lend. Ultimately, it is the Borrower that bears the
responsibility of the credit risk under the terms of the notes and as set out in the transaction documents.

As noted above the Loan is secured on the Property which was valued as at 31 December 2021 at a market value of
£413,900,000 (2020; £437,800,000) by an independent valuer. The value at which the Property will be realised in a
scenario where the Property would have to be sold as a result of the Borrower not being able to discharge its obligations
will depend on prevailing future property market conditions and as such, is uncertain. The Loan ranks below the Liquidity
Facility and the New Money Notes issued by the borrower.

There has been an increase in expected credit losses in the year due to further drawings on the Liquidity Facility, PIK
interest on New Money Notes and ongoing structural issues within the retail sector which have led to a deterioration in
the results of the Property. As a result, an increase in the loss allowance of £39,011,716 has been recognised in the
current year (2020: £79,280,035). The total ioss allowance as at 31 December 2021 was £118,291,751 (2020:
£79,280,035).
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METROCENTRE FINANCE PLC

STRATEGIC REPORT FOR THE YEAR ENDED 31 DECEMBER 2021 (CONTINUED)

Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting its obligations associated with its financial
liabilities. The Notes are limited recourse obligations of the Company, and the assets of the Company are themselves
limited. The ability of the Company to meet its obligations under the Notes will be principally dependent on the receipt of
funds from the Borrower under the Intercompany Loan agreement. The Company has entered into a Liquidity Facility
Agreement with HSBC Bank Plc where it is permitted to make drawings in the event of insufficient funds available to pay
interest and/or principal on the Notes. In such case the Company is obliged to draw on the liquidity facility, in certain
circumstances and to the extent funds are available, to meet its obligations to the Noteholders. During the year,
£9,835,805 (2020: £10,170,445) was drawn down under the under the Liquidity Facility which was paid in cash and
advanced to the borrower at an interest rate of 1.75% +LIBOR per annum. All future drawings are accruing at 1.75%
+SONIA plus a step-up margin which applies to drawings that have been continuously drawn for 12 months or longer, at
an additional margin of 0.50% for each year of continuous drawing. Any amounts due to be paid in connection with the
Liquidity Facility rank senior to the New Money Notes.

The Notes are subject to mandatory redemption in part on each interest payment date in an amount equal to the principal
received or recovered in respect of the Loan. If not otherwise redeemed or purchased and cancelled the Notes will be
redeemed at their principal amount outstanding on the interest payment date falling on 6 December 2028.

Interest rate risk

Interest rate risk exists where interest rates on assets and liabilities are set on different bases or reset at different times.
Both the Loan and the Notes bear interest at the same fixed rate. The Liquidity Facility bears interest at a fixed rate
+SONIA. Therefore, the Company is not deemed to be exposed to interest rate risk.

Pursuant to the amended and restated Liquidity Facility Agreement of 29 October 2021, the Liquidity Facility interest rate
calculations was amended to use SONIA plus a credit adjustment spread instead of LIBOR.

Currency risk
The Company is not exposed to currency risk as all its financial instruments are denominated in GBP.

Section 172(1) of the companies Act 2016

As a special purpose vehicle, the govemance structure of the Company is such that the key policies have been
predetermined at the time of issuance. The Directors have had regards to the matters set out in section 172(1) of the
Companies Act 2006 as follows:

o with reference to subsection (a) concerning the likely consequences of any decision in the long term: the
Transaction Documents have been formulated to achieve the Company's purpose and business objectives,
safeguard the assets and promote the success of the Company with a long-term view and as disclosed in Note

" 6 in accordance with relevant securitisation legislation the Company is only permitted to retain minimal profit.

e On 29 October 2020 (and which was supplemented on 29 December 2020, 29 March 2021, 29 June 2021, 22

" October 2021, 22 February 2022 and 26 May 2022), the Noteholders, as part of the original Noteholder consent

processes (the “Noteholder Consent Process”), agreed to certain forbearance, amendments and waivers

including in relation to events of default and covenant breaches, and certain consequences of the occurrence of

a Trigger Event were amended. As at 31 December 2021, there were no outstanding Potential Events of Default,

Events of Default or covenant breaches which were not forborne, amended or waived as part of the Noteholder
Consent Process.
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METROCENTRE FINANCE PLC

STRATEGIC REPORT FOR THE YEAR ENDED 31 DECEMBER 2021 (CONTINUED)
Section 172(1) of the companies Act 2016 (continued)

o the matters set out in subsections (b)-(f) have limited or no relevance to the Company and therefore they are not
strategically important.

In accordance with s.426B Companies Act 2006 a copy of this statement is available at:
https: //www.intertrustgroup.com/our-services/capital-markets-services/public-transactions .

Capital management
The Company considers its capital to comprise its ordinary share capital and its accumulated retained earnings. There
have been no changes in what the Company considers to be its capital since the previous year.

The Company is not subject to- any external capital requirements, except for the minimum requirement under the
Companies Act 2006. The Company has not breached this minimum requirement. Financial instruments are set out in
Note 17.

On behalf of the board

Artakn

Helena Whitaker
per pro Intertrust Directors 1 Limited
Director
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METROCENTRE FINANCE PLC

DIRECTORS’ REPORT FOR THE YEAR ENDED 31 DECEMBER 2021

The directors present the report and financial statements for the financial year ended 31 December 2021 for Metrocentre
Finance Plc (the “Company” or the “Issuer”). '

Directors and secretary and their interests
The names of the persons who were directors at any time during the financial year ended 31 December 2021 and

subsequently are set out below:

Intertrust Directors 1 Limited
" Intertrust Directors 2 Limited
Susan Abrahams

The directors and their immediate relatives and the company secretary did not hold an interest in any shares of the
Company as at 31 December 2021 or at any time during or since the financial year ended.

Intertrust Corporate Services Limited continued to act as company secretary during the financial year ended 31 December
2021 and subsequently.

Transactions involving directors
There were no other contracts in the year of any significance in relation to the business of the Company in which directors
had an interest, as defined in the Companies Acts 2006.

Third party indemnities
Qualifying third party indemnity provisions for the benefit of the directors were in force during the year under review and
remain in force as at the date of approval of the annual reports and financial statements.

Statement of directors’ responsibilities with regard to the financial statements
The directors are responsible for preparing the Directors’ Report and the financial statements in accordance with
applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law the directors
have elected to prepare the financial statements in accordance with International Financial Reporting Standards (IFRS)
as adopted by the International Accounting Standards Board (‘IASB”) and Article 4 of the IAS Regulation. Under company
law the directors must not approve the accounts unless they are satisfied that they give a true and fair view of the state
of affairs of the company and of the profit or loss of the company for that period. In preparing these financial statements,
International Accounting Standard 1 requires that directors:

- properly select and apply accounting policies;

- present information, including accounting policies, in a manner that provides relevant, reliable, comparable
and understandable information;

- provide additional disclosures when compliance with the specific requirements in IFRSs are insufficient to
enable users to understand the impact of particular transactions, other events and conditions on the
entity's financial position and financial performance; and

« make an assessment of the Company's ability to continue as a going concern.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
Company'’s transactions and disclose with reasonable accuracy at any time the financial position of the Company and
enable them to ensure that the financial statements comply with the Companies Act 2006. They are also responsible for
safeguarding the assets of the Company and hence for taking reasonable steps for the prevention and detection of fraud
and other irregularities.
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METROCENTRE FINANCE PLC

DIRECTORS’ REPORT FOR THE YEAR ENDED 31 DECEMBER 2021 (CONTINUED)

Accounting Records

The directors believe that they have complied with the requirements of the Companies Act 2006 with regard to the keeping
of adequate accounting records employing a service provider with appropriate expertise and by providing adequate
resources to the financial function. The books of account of the Company are maintained at 1 Bartholomew Lane, London,
United Kingdom, EC2N 2AX.

Going Concern

The going concern disclosure details that a material uncertainty exists that may cast significant doubt on the Company's
ability to continue as a going concern and, therefore, that it may be unable to realize its assets and discharge its liabilities
in the normal course of business. After reviewing the most recent projections and having carefully considered the material
uncertainty, the directors have formed the judgement that it is appropriate to prepare the financial statements on the going
concem basis. Full detail in respect of the going concern policy is included in note 3.

The Company has raised finance through the issuance of loan notes secured against the Intu Metrocentre shopping centre
(the "Property"). The proceeds from these loan notes have been provided to The Metrocentre Partnership (the "Borrower")
under the terms of an intercompany loan agreement. The activities of the Borrower are directed by Metrocentre (GP) Limited
(the "General Partner"), which acts as general partner to the Borrower. The directors have considered the current and
projected liquidity of the Borrower under different scenarios, as well as contemplating additional non-cashflow related factors
which could affect the going concern assumption. The directors are required to consider a period of at least 12 months from
the date of signing the financial statements.

Matter contributing to material uncertainty
As part of their review of the going concern assumptions, the directors have considered factors that may contribute to a
material uncertainty in the assessment of going concern, and have identified the following matters:

As part of the original Noteholder consent processes which were successfully passed on 29 October 2020 (and which were
supplemented on 29 December 2020, 29 March 2021, 29 June 2021, 22 October 2021, 28 February 2022 and 26 May
2022) the Noteholders agreed to certain forbearance, amendments and waivers including in relation to events of default
and covenant breaches, and certain consequences of the occurrence of a Trigger Event were amended. The current
forbearance will expire at the end of August 2022 unless it is extended. Work is underway to explore an alternative approach
such that regular repeating of the consent processes is no longer necessary. Should the Noteholders choose not to extend
their forbearance, they would be able to enforce their security. As the valuation of the asset is below the outstanding value
of the £485m public notes, this could result in the Borrower entering administration. The Impact on the Company would be
on its ability to realize its assets and meet its obligations under the Notes in the normal course of business as the Notes will
be principally dependent on the receipt of funds from the Borrower under the Loan agreement.

After reviewing the most recent projections and having carefully considered the material uncertainty, the directors have
formed the judgement that it is appropriate to prepare the financial statements on the going concemn basis

In forming this conclusion, the directors have taken note of the similar material uncertainty conclusions reached by the
directors of the General Partner in their assessment of the Borrower as a going concern. '

Financial risk management
Information on financial risk management is included in the "Financial instruments" section of the Strategic report.

Corporate governance

The directors have been charged with governance in accordance with the transaction documents describing the structure
and operation of the transaction. The governance structure of the Company is such that the key policies have been
predetermined at the time of issuance and the operational roles have been assigned to third parties with their roles strictly
governed by the transaction documents.

The transaction documents provide for procedures that have been designed for safeguarding assets against unauthorised
use or disposition, for maintaining proper accounting records, and for the reliability and usefulness of financial information
used within the business or for publication. Such procedures are designed to manage rather than eliminate the risk of
failure to achieve business objectives whilst enabling them to comply with the regulatory obligations.
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METROCENTRE FINANCE PLC

DIRECTORS’ REPORT FOR THE YEAR ENDED 31 DECEMBER 2021 (CONTINUED)

Corporate governance (continued) _
Due to the nature of the securities which have been listed on the Euronext Dublin, the directors are satisfied that there is

no requirement to publish a corporate governance statement and no requirement for an audit committee or supervisory
body entrusted to carry out the functions of an audit committee as that the Company is exempt from the disclosure
requirements of The Irish Corporate Governance Annex and the provisions of the UK Corporate Governance Code.

Issued share capital
The issued share capital is £12,500.75 comprising 49,999 quarter paid ordinary shares of £1 each and 1 fully paid ordinary

share of £1.

Subsequent events
Relevant subsequent events are described in note 23 to the financial statements.

Charitable and Political donations
The Company did not make any political or charitable donations during the financial year (2020: £nil).

Auditors

Deloitte LLP, have expressed their willingness to continue in office until the next annual general meeting. Pursuant to
section 489 of the Companies Act 2006, a resolution for the re-appointment of Deloitte will be proposed at the forthcoming
annual general meeting.

Directors' confirmations

- the financial statements, prepared.in accordance with the relevant financial reporting framework, give a true and fair
view of the assets, liabilities, financial position and profit or loss of the Company;
+ the strategic report includes a fair review of the development and performance of the business and the
position of the Company, together with a description of the principal risks and uncertainties that they face;
and
- the financial statements, taken as a whole, are fair, balanced and understandable and provide the
information necessary for shareholders to assess the Company's position and performance.

Statement of disclosure of information to auditors
The directors confirm that:

a) so far as the directors are aware, there is no relevant information of which the Company's auditors are unaware;

and
b) each director has taken all the steps that they ought to have taken as directors in order to make themselves aware
of any relevant audit information and to establish that the Company's auditors are aware of that information.

This confirmation is given and should be interpreted in accordance with the provisions of section 418(2) of the Companies Act
2006.

On behalf of the Company,

Artok

Helena Whitaker
per pro Intertrust Directors 1 Limited

Director
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METROCENTRE FINANCE PLC

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF METROCENTRE FINANCE PLC (CONTINUED)

Report on the audit of the financial statements

1. Opinion

In our opinion the financial statements of Metrocentre Finance PLC (the ‘company’):
s give a true and fair view of the state of the company’s affairs as at 31 December 2020 and of its loss for the year
then ended;

"« have been properly prepared in accordance with international accounting standards in conformity with the
requirements of the Companies Act 2006 and International Financial Reporting Standards (IFRSs) as issued by
the International Accounting Standards Board (IASB); and

' o have been prepared in accordance with the requirements of the Companies Act 2006.
We have audited the financial statements which comprise:
o the statement of comprehensive income;
o the balance sheet;
o the statement of changes in equity;
o the cash flow statement; and
e the related notes 1 to 23.

The financial reporting framework that has been applied in their preparation is applicable law and United Kingdom
adopted international accounting standards and IFRSs as issued by the IASB.

2. Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable law.
Our responsibilities under those standards are further described in the auditor’s responsibilities for the audit of the

financial statements section of our report.

We are independent of the company in accordance with the ethical requirements that are relevant to our audit of the
financial statements in the UK, including the Financial Reporting Council’s (the ‘FRC’s’) Ethical Standard as applied to
listed entities, and we have fulfilled our other ethical responsibilities in accordance with these requirements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

3. Material uncertainty related to going concern

We draw attention to note 3 in the financial statements, which indicates that the Company is reliant on The
Metrocentre Partnership (the ‘Partnership’) to service the debt with the Noteholders, and that the Partnership is reliant
on continued waiver of covenants and Noteholders consent to extend the intercompany loan which reaches maturity
on 6 December 2023. As stated in note 3, these events or conditions, along with the other matters as set forth in note
3, indicate that a material uncertainty exists that may cast significant doubt on the Company’s ability to continue as a
going concern. Our opinion is not modified in respect of this matter.

10
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF METROCENTRE FINANCE PLC

In auditing the financial statements, we have concluded that the directors’ use of the going concem basis of
accounting in the preparation of the financial statements is appropriate.

Our evaluation of the directors’ assessment of the company’s ability to continue to adopt the going concern basis of
accounting included:

We challenged the forecast cash flows and assumptions made by Management by comparing assumptions of
future rent collections to rent collections to date. We further challenged the forecast cash flows and assumptions
by considering current market conditions and the future of retail.

We obtained and inspected key loan and bond documentation to understand the principal terms, inciuding
Noteholder consent processes successfully passed to date and availability and use of liquidity facilities.

We challenged management on their ability to refinance the loans in the current environment.

We challenged the reasonableness of the cash flow forecasts by evaluating different scenarios in the going
concern assessment performed by Management and assessing the assumptions which included understanding
the rationale applied.

We read and challenged the appropriateness of the disclosures being made by Management to assess whether
the disclosures contained appropriate information for users to understand the risks faced by the company in
relation to going concem.

Our responsibilities and the responsibilities of the directors with respect to going concern are described in the relevant
sections of this report.

4. Summary of our audit approach

Key audit matters

The key audit matters that we identified in the current year were:
o Going concern (see material uncertainty related to going concern section); and
o Expected credit loss on loan receivables.

Within this report, key audit matters are identified as follows:

(<>  Similar level of risk

Materiality

The materiality that we used in the current year was £3.7 million which was determined on
the basis of 1% of total assets.

Scoping

Audit work to respond to the risks of material misstatement was performed directly by the
audit engagement team.

Significant changes in
our approach

There have been no significant changes to our approach, or any new key audit matters
identified, in the current year.

11
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF METROCENTRE FINANCE PLC

5. Key audit matters

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit of the
financial statements of the current period and include the most significant assessed risks of material misstatement
(whether or not due to fraud) that we identified. These matters included those which had the greatest effect on: the
overall audit strategy, the allocation of resources in the audit; and directing the efforts of the engagement team.

These matters were addressed in the context of our audit of the financial statements as a whole, and in forming our
opinion thereon, and we do not provide a separate opinion on these matters. In addition to the matter described in the
material uncertainty related to going concern section, we have determined the matters described below to be the key
audit matters to be communicated in our report.

5.1. Expected credit loss on loan receivables @

Key audit matter
description

An expected credit loss (ECL) of £39.0 million (2020: £79.3 million) has been recognised on
the intercompany loan of £516.9 million in the current year.

The retail property continues to face challenges resulting in downwards revaluation of
investment property and decreased rental income, largely driven by lower rents and the full
year impact of the significant number of tenants that entered into Company Voluntary
Arrangements (CVAs) and administrations in the previous year. This is reflected in the
trading performance of the counterparty to the loan receivable. in the event of default, the
investment property is held as collateral for the Notes and therefore is used to assess the
recoverability of the loan receivable. However, the liquidity facility and new money notes
ranks senior to lower priority payments of the company, therefore the impairment of the
loans exceeds the value of the investment property.

Management's methodology is to recognise an ECL where the carrying value of the loan
receivable is higher than the fair value of collateral, which is held by the counterparty and is
based on the latest independent valuation.

Please see note 1 for key source of estimation uncertainty and note 11 for loans.

How the scope of our
audit responded to the
key audit matter

We have: :

+ Assessed management's ECL methodology and determined whether this is in
accordance with IFRS 9 Financial Instruments;

*  Recalculated the ECL based on management's ECL methodology by assessing the value
of the property to the latest independent valuation and comparing to the loan receivable
balance; and

«  Evaluated the disclosures included within the financial statements pertaining to the
expected credit loss on loan receivables.

Key observations

We conclude that the expected credit loss on loan receivables is appropriate.

12
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF METROCENTRE FINANCE PLC

Our application of materiality

5.2 Materiality

We define materiality as the magnitude of misstatement in the financial statements that makes it probable that the
economic decisions of a reasonably knowledgeable person would be changed or influenced. We use materiality both
in planning the scope of our audit work and in evaluating the results of our work.

Based on our professional judgement, we determined materiality for the financial statements as a whole as follows:

Materiality £3.7 million (2020: £4.1 million)

Basis for 1% of total assets {2020: 1% of total assets)
determining

materiality

Rationale for the The users would take interest in the total assets balance as a result of the external debt held
benchmark by this entity to ensure that the entity has the financial means to repay the debt.

applied
Total assets £367m / Materiality £3.67m |
}
m Total assets
. \_ Error reporting threshold
= Materiality £0.18m

5.3 Performance materiality
We set performance materiality at a level lower than materiality to reduce the probability that, in aggregate,
uncorrected and undetected misstatements exceed the materiality for the financial statements as a whole.
Performance materiality was set at 70% of materiality for the 2021 audit (2020: 65%). This has increased in the
current year given no uncorrected errors were identified in the prior year audit therefore indicating a higher
performance materiality was appropriate in the current year.

5.4 Error reporting threshold

We agreed with the Directors that we would report to the Directors all audit differences in excess of £183,800 (2020:
£202,600), as well as differences below that threshold that, in our view, warranted reporting on qualitative grounds.
We also report to the Directors on disclosure matters that we identified when assessing the overall presentation of the
financial statements.
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6. An overview of the scope of our audit
6.1 Scoping

Our audit was scoped by obtaining an understanding of the Company and its environment, including controls, and
assessing the risks of material misstatement. Audit work to respond to the risks of material misstatement was
performed directly by the audit engagement team.

7. Other information

The other information comprises the information included in the annual-report, other than the financial statements and
our auditor’s report thereon. The directors are responsible for the other information contained within the annual report.
Our opinion on the financial statements does not cover the other information and, except to the extent otherwise
explicitly stated in our report, we do not express any form of assurance conclusion thereon.

Our responsibility is to read the other information and, in doing so, consider whether the other information is materially
inconsistent with the financial statements or our knowledge obtained in the course of the audit, or otherwise appears
to be materially misstated.

If we identify such material inconsistencies or apparent material misstatements, we are required to determine whether
this gives rise to a material misstatement in the financial statements themselves. If, based on the work we have
performed, we conclude that there is a material misstatement of this other information, we are required to report that
fact.

We have nothing to report in this regard.

8. Responsibilities of directors

As explained more fully in the directors’ responsibilities statement, the directors are responsible for the preparation of
the financial statements and for being satisfied that they give a true and fair view, and for such intemal control as the
directors determine is necessary to enable the preparation of financial statements that are free from material
misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the company’s ability to continue as
a going concern, disclosing as applicable, matters related to going concern and using the going concemn basis of
accounting unless the directors either intend to liquidate the company or to cease operations, or have no realistic
alternative but to do so.

9. Auditor's responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and
are considered material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements.

A further description of our responsibilities for the audit of the financial statements is located on the FRC'’s website at:
www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor’s report.
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10. Extent to which the audit was considered capable of detecting irregularities, including
fraud

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in
line with our responsibilities, outlined above, to detect material misstatements in respect of irregularities, including
fraud. The extent to which our procedures are capable of detecting irregularities, including fraud is detailed below.

10.1 Identifying and assessing potential risks related to irregularities

In identifying and assessing risks of material misstatement in respect of irregularities, including fraud and non-
compliance with laws and regulations, we considered the following:
¢ the nature of the industry and sector, control environment and business performance including the design of the
company's remuneration policies, key drivers for directors’ remuneration, bonus levels and performance targets;
o results of our enquiries of management about their own identification and assessment of the risks of
irregularities; '
e any matters we identified having-obtained and reviewed the company's documentation of their policies and
procedures relating to:
o identifying, evaluating and complying with laws and regulations and whether they were aware of any
instances of non-compliance;
o detecting and responding to the risks of fraud and whether they have knowledge of any actual,
suspected or alleged fraud;
o the interal controls established to mitigate risks of fraud or non-compliance with laws and regulations
e the matters discussed among the audit engagement team and relevant internal specialists regarding how and
where fraud might occur in the financial statements and any potential indicators of fraud.

As a result of these procedures, we considered the opportunities and incentives that may exist within the organisation
for fraud. In common with all audits under ISAs (UK), we are also required to perform specific procedures to respond
to the risk of management override.

We also obtained an understanding of the legal and regulatory framework that the company operates in, focusing on
‘ provisions of those laws and regulations that had a direct effect on the determination of material amounts and
disclosures in the financial statements. The key laws and regulations we considered in this context included the UK
Companies Act 2006 and tax legislation.

In addition, we considered provisions of other laws and regulations that do not have a direct effect on the financial
statements but compliance with which may be fundamental to the company’s ability to operate or to avoid a material
penalty. '
10.2 Audit response to risks identified
. As a result of performing the above, we did not identify any key audit matters related to the potential risk of fraud or
non-compliance with laws and regulations.
Our procedures to respond to risks identified included the following:

e reviewing the financial statement disclosures and testing to supporting documentation to assess compliance with
provisions of relevant laws and regulations described as having a direct effect on the financial statements;
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e enquiring of management, the directors legal counsel concerning actual and potential litigation and claims;

e performing analytical procedures to identify any unusual or unexpected relationships that may indicate risks of
material misstatement due to fraud;

e reading minutes of meetings of thase charged with governance, reviewing internal audit reports and reviewing
correspondence;

e in addressing the risk of fraud through management override of controls, testing the appropriateness of journal
entries and other adjustments; assessing whether the judgements made in making accounting estimates are
indicative of a potential bias; and evaluating the business rationale of any significant transactions that are unusual
or outside the normal course of business.

We also communicated relevant identified laws and regulations and potential fraud risks to all engagement team
members including internal specialists, and remained alert to any indications of fraud or non-compliance with laws and
regulations throughout the audit.

Report on other legal and regulatory requirements

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

the information given in the strategic report and the directors’ report for the financial year for which the financial
statements are prepared is consistent with the financial statements; and

the strategic report and the directors’ report have been prepared in accordance with applicable legal requirements.
in the light of the knowledge and understanding of the company and its environment obtained in the course of the
audit, we have not identified any material misstatements in the strategic report or the directors’ report.

12. Matters on which we are required to report by exception

12.1 Adequacy of explanations received and accounting records

Under the Companies Act 2006 we are required to report to you if, in our opinion:

o we have not received all the information and explanations we require for our audit; or

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

o the financial statements are not in agreement with the accounting records and returns.

We have nothing to report in respect of these matters.
12.2 Directors’ remuneration

Under the Companies Act 2006 we are also required to report if in our opinion certain disclosures of directors’
remuneration have not been made.

We have nothing to report in respect of this matter.
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13. Use of our report

This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken so that we might state to the company’s members those
matters we are required to state to them in an auditor's report and for no other purpose. To the fullest extent permitted
by law, we do not accept or assume responsibility to anyone other than the company and the company’s members as
a body, for our audit work, for this report, or for the opinions we have formed.

Philip Doherty, FCA (Senior statutory auditor)
For and on behalf of Deloitte LLP

Statutory Auditor

London, United Kingdom

28 June 2022

(Pl By

6F7BCF7C7F5D404...

17



DocuSign Envelope ID: A8309869-545D-493E-AE 13-0725ABIF6E94

METROCENTRE FINANCE PLC

- _______________________]
. STATEMENT OF COMPREHENSIVE INCOME FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2021

Interest income and similar income
Interest expense and similar charges
Net interest income

Other operating income

Other operating expense

Expected credit loss on loans

Loss on ordinary activities before taxation

Taxation

Loss on ordinary activities after taxation

Note

10

*Restated

For the year For the year
01-Jan-21 to 01-Jan-20 to
31-Dec-21 31-Dec-20

£ £
45,771,707 25,287,089
(45,771,707) (25,287,089)
2,112,388 4,722,786
(2,111,288) (4,721,787)
(39,011,716) (79,280,035)
(39,010,716) (79,279,036)
(190) (190)
(39,010,906) (79,279,226)

The results for the financial year relate entirely to continuing operations. All total comprehensive income for the year is
- attributable to the owners of the Company. There is no other comprehensive income.

The notes to the financial statements on pages 22 to 39 form an integral part of the financial statements.

*See note 19 for details of restated amounts.
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BALANCE SHEET AS AT 31 DECEMBER 2021

Non-current assets
Loans

Current assets

Trade and other receivables
Cash and cash equivalents
Total Assets

Equity

Issued share capital
Accumulated losses
Shareholders' liabilities

Current liabilities
Trade and other payables
Current tax liabilities

. Non-current liabilities
. Borrowings
Total liabilities

Total equity and liabilities

Note

11

13

12

19

15

14

Company registration number: 08704179

*Restated
31-Dec-21 31-Dec-20
£ £
418,650,948 412,353,304
1,505,365 1,436,671
22,521 20,575
420,178,834 413,810,550
12,501 12,501
(118,283,303) (79,272,397)
(118,270,802) (79,259,896)
1,506,746 . 1,436,916
191 191
536,942,699 491,633,339
538,449,636 493,070,446
420,178,834 413,810,550

The notes to the financial statements on pages 22 to 39 form an integral part of the financial statements. All equity is

attributable to the owners of the Company.

*See note 19 for details of restated amounts.

The financial statements on pages 18 to 39 were approved and authorised for issue by the Board on 28 June 2022 and

were signed on its behalf by:

On behalf of the Company,

Atrtak

Helena Whitaker
per pro Intertrust Directors 1 Limited

Director
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STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 31 DECEMBER 2021

Issued Retained earnings/ Total

share capital (accumulated losses) 2020

Restated Balance as at 31 December 2019 12,50? 6,823 19,333

Proﬁt and total comprehensive income for the year - (79,279,226) (79,279,226)

*Restated Balance as at 31 December 2020 12,501 (79,272,397) (79,259,896)

Loss and total comprehensive income for the year - .(39,010,906) (39,010,906)
Balance as at 31 December 2021 12,501 (118,283,303) (118,270,8@

*See note 19 for details of restated amounts.

The notes to the financial statements on pagés 22 to 39 form an integral part of the financial statements.

20



DocuSign Envelope ID: A8309869-545D-493E-AE13-0725ABIF6E94

METROCENTRE FINANCE PLC

STATEMENT OF CASHFLOWS FOR THE YEAR FROM 1 JANUARY 2021 TO 31 DECEMBER 2021

*Restated
For the year For the year
01-Jan-21 to 01-Jan-20 to
31-Dec-21 31-Dec-20
. £ £
Operating activities
Loss on ordinary activities before taxation (39,010,716) (79,279,036)
Adjustments for:
Expected credit losses on Loan 39,311,716 79,280,035
Interest income (45,771,707) (25,287,089)
Interest expense 45,771,707 25,287,089
Changes in working capital:
Decreasel/(increase) in debtors 98,626 (187,736)
Increase in creditors 69,830 20,661
Net cash generated from/(consumed by) operations 169,456 (166,076)
Tax paid (190) . (190)
Cash flows generated from/(consumed by) operating :
activities 169,266 .(166,266)
Cash flows from investing activities
Interest received on loan - 10,003,125
Net cash inflow from investing activities - 10,003,125
Cash flow from financing activities
Interest paid on notes (10,003,125) (20,006,250)
Liquidity Facility drawdown proceeds 9,835,805 10,170,445
- Net cash outflow from financing activities (167,320) (9,835,805)
Net increase in cash and cash equivalents 1,946 1,054
Cash and cash equivalents at start of the year 20,575 19,521
Cash and cash equivalents at the end of year 22,521 20,575

The notes to the financial statements on pages 22 to 39 form an integral part of the financial statements.

*See ndte 19 for details of restated amounts
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NOTES TO THE FINANCIAL STATEMENTS
1. General information

Reporting entity

The Company is a public company with limited liability, was incorporated in the United Kingdom on 24 September 2013
and registered in England and Wales under the Companies Act 2006. The address of the registered office is 1
Bartholomew Lane, London, EC2N 2AX, England. The nature of the Company’s operations and its principal activities are
set out in the strategic report on pages 3 to 6.

Statement of compliance

The financial statements of the Company have been prepared in accordance with international accounting standards in
conformity with the requirements of the Companies Act 2006 and International Financial Reporting Standards. The financial
statements have also been prepared in accordance with International Financial Reporting Standards as issued by the IASB.

Restatement of information

The balance sheet at 31 December 2020 and the income statement for the year ended 31 December 2020 has been
restated to reduce the allowance for expected credit losses previously recognised in error. The restated figures now
reflect the security that the Company holds over the Metrocentre shopping centre and related cash accounts. As a result
of the restatement, non-current assets have increased from £402,170,360 to £412,353,304, and the loss for the year has
reduced from £89,461,980 to £79,279, 036 loss before taxation. Detailed information about these adjustments can be
found in note 19.

2. Adoption of new and revised standards

New and revised Standards and Interpretations in issue

There are a number of standards, amendments to standards and interpretations effective for annual periods beginning
on or after 1 January 2021 that were not applicable to the Company and therefore have not been applied in preparing
these financial statements. The following amended standards and interpretations are not expected to have a significant
impact on the Company'’s financial statements:

- Covid-19-Related Rent Concessions (Amendment to IFRS 16)
.- Amendments to IFRS 9, IAS 39, IFRS 7, IFRS 4 and IFRS 16 (effective from 1 January 2021) Interest Rate
Benchmark Reform — Phase 2

New and revised Standards and Interpretations in issue but not yet effective
At the date of authorisation of these financial statements, the Company has not applied the following new and revised IFRS
Standards that have been issued but are not yet effective:

- Amendments to IAS 1- Classification of Liabilities as Current or Non-current

- Amendments to IAS 37 - Onerous Contracts — Cost of Fulfilling a Contract

- Amendments to IAS 1 and IFRS Practice Statement 2

- IFRS 17 (including the June 2020 Amendments to IFRS 17) Insurance Contracls

- IFRS 10 and IAS 28 (amendments) - Sale or Contribution of Assets between an Investor and its Associate or Joint
Venture

- Amendments to IFRS 3 - Reference to the Conceptual Framework

- Amendments to IAS 16 - Property, Plant and Equipment—Proceeds before Intended Use

- Amendments to IAS 12 - Deferred taxes related to assets and liabilities arising from a single

- transaction.

- Annual Improvements to IFRS Standards 2018-2020 Cycle

- Amendments to IAS 8 Definition of Accounting Estimates

The directors do not expect that the Standards listed above will have a material impact on the financial statements of the
Company in future periods.

3. Significant accounting policies
The principal accounting policies that the Company applied in preparing its financial statements for the financial year ended
31 December 2021 are set out below.

- T —
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

Basis of preparation

The financial statements have been prepared on the historical cost convention as modified by financial instruments (loans)
recognised at fair value per page 36. The Loans are recognised initially at fair value on the date of their issuance and are
subsequently measured at amortised cost using the effective interest rate method.

Going concern

To determine whether or not it was appropriate to prepare the financial statements on a going concern basis, the directors
have assessed the likefihood of whether the Company will be able to continue trading over the foreseeable future verses
the likelihood of either intending to or being forced to cease trading and place the Company into liquidation. The spread of
Covid-19 around the world since January 2020 has caused significant volatility in international markets.

The Company has raised finance through the issuance of loan notes secured against the Intu Metrocentre shopping centre
(the "Property”). The proceeds from these loan notes have been provided to The Metrocentre Partnership (the "Borrower”)
under the terms of an intercompany loan agreement. The activities of the Borrower are directed by Metrocentre (GP) Limited
(the "General Partner"), which acts as general partner to the Borrower. The directors have considered the current and
projected liquidity of the Borrower under different scenarios, as well as contemplating additional non-cashflow related factors
which could affect the going concern assumption. The directors are required to consider a period of at least 12 months from
the date of signing the financial statements.

Liquidity impact over the next 12 months

Liquidity facility

The Notes are limited recourse obligations of the Company and the assets of the Company are themselves limited. The
.ability of the Company to meet its obligations under the Notes will be principally dependent on the receipt of funds from the
Borrower under the Loan agreement.

The Company has entered into a Liquidity Facility Agreement with HSBC Bank plc where it is permitted to make drawings
in the event of insufficient funds available to pay interest and/or principal on the Notes. In such case the Company is obliged
to draw on the liquidity facility, in certain circumstances and to the extent funds are available, to meet its obligations to the
Noteholders. £10,170,445 was drawn on 6 December 2020 under the Liquidity Facility, and a further £9,835,805 was drawn
-on 7 June 2021 which has maximised the use of the Liquidity Facility. This Facility (or a successor substitute facility) is
expected to be available until December 2028 with expected repayment being December 2023 under the terms of the
Liquidity Facility Agreement dated 20 November 2013.

Since the administration of Intu Properties plc, the Company and the Borrower have developed a three year business plan
for the current market environment. The business plan makes certain assumptions as to the ability of the borrower to collect
both rent and service charge in respect of new billings and existing debt. In particular, the plan assumes that collection rates
will reach 95% of amounts billed in 2022. This reflects the gradual normalisation of the trading environment for the borrower's
retail tenants, which is predicated on there being no further significant restrictions on the ability to trade. On this basis, the
borrower's cash flow forecasts in the ‘base case’ three year business plan indicate strong cash generation at the asset level
before capital investment.

Lender impact

‘The Company is obliged to repay the Notes at their principal amount outstanding upon maturity. However, due to the non-
recourse nature of the Notes, the Company’s ability to pay amounts due on the Notes are limited to the application of the
receipts from the issued Loan under the terms of the priority of payments as set out in the transaction documents. If on full
realisation of the security, insufficient funds exist to seftle the liabilities owed to the Lenders, there will be no further recourse
to the Company (even in event of default). '

. The operating expenses of the Company are immaterial compared to the cash received on the loan portfolio on a monthly
basis. Operating expenses are first in the order of priority of payment and the directors are comfortable that these will be
covered by the cash collected from the Property. Ultimately, it is the obligation of the Borrower to cover the operating
expenses of the Company in accordance with the transaction documents. It is the intention of the directors for the Company
to continue operations until such a time as the amounts due from the Property have been fully realised. Ultimately, due to
the non-recourse nature of the Notes, any shortfall in the proceeds of the loan portfolio will be a risk to the Noteholders.
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Matters contributing to material uncertainty
As part of their review of the going concern assumptions, the directors have considered factors that may contribute to a
material uncertainty in the assessment of going concern, and have identified the following matters:

As part of the original Noteholder consent processes which were successfully passed on 29 October 2020 (and which were
supplemented on 29 December 2020, 29 March 2021, 29 June 2021, 22 October 2021, 28 February 2022 and 26 May
2022) the Noteholders agreed to certain forbearance, amendments and waivers including in relation to events of default
and covenant breaches, and certain consequences of the occurrence of a Trigger Event were amended. The current
forbearance will expire at the end of August 2022 unless itis extended. Work is underway to explore an alternative approach
such that regular repeating of the consent processes is no longer necessary. Should the Noteholders choose not to extend
their forbearance, they would be able to enforce their security. As the valuation of the asset is below the outstanding value
of the £485m public notes, this could result in the Borrower entering administration. The Impact on the Company would be
on its ability to realize its assets and meet its obligations under the Notes in the normal course of business as the Notes will
be principally dependent on the receipt of funds from the Borrower under the Loan agreement.

Going Concern - conclusion

The directors consider that the events and conditions described above indicate that material uncertainties exist that may
cast significant doubt on the Company'’s ability to continue as a going concern, and therefore it may be unable to realise its
assets and discharge its liabilities in the normal course of business.

After carefully considering all of the above points along with the material uncertainty and after reviewing the most recent
~ projections, the directors of the Company believe it appropriate to continue adopting the going concern status in preparing
its 2021 financial statements.

In forming this conclusion, the directors have taken note of the similar conclusions reached by the directors of the General
Partner in their assessment of the Borrower as a going concern.

Loan and the Notes

The Loan is a non-derivative financial asset with fixed or determinable repayments and is not quoted in an active market.
They are classified as loan and receivables. The Loan is measured at initial recognition at fair value, and is subsequently
measured at amortised cost using the effective interest rate method.

The Notes issued by the Company are classified as a financial liability measured at initial recognition at fair value on the
date of their issuance and are subsequently measured at amortised cost using the effective interest rate method.

Loan and Notes discounts '

Discounts on the Loan and Notes are amortised into the profit and loss account using the effective interest rate method.
The Loan is subject to impairment reviews in accordance with IFRS 9. Appropriate allowances for estimated irrecoverable
amounts are recognised in the statement of comprehensive income when there is objective evidence that the asset is
impaired. The allowance recognised is measured as the difference between the asset's carrying amount and the present
value of estimated future cash flows discounted at the effective interest rate computed at initial recognition.
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Segmental analysis
The whole of the Company's operations are carried out in the UK and the results and net liabilities are derived from its

acquisition of the Loan and therefore only one segment is disclosed.

Reporting currency

The functional and presentation currency of the Company is Pounds Sterling, denoted by the symbol £. The financial
statements are presented in the functional currency. All of the Company’s financial assets and liabilities are denominated in
Pounds Sterling. Foreign currency transactions are translated into the functional currency using the exchange rates
prevailing at the dates of the transactions. Assets and liabilities in foreign currencies have been translated at the exchange
rates in effect at the balance sheet date. All exchange differences are dealt with in arriving at profit before taxation.

Interest expense )

interest expense for all financial liabilities except for those measured at or designated at Fair Value Through Profit or Loss
(‘FVTPL”) are recognized in in the ‘Interest expense’ line in the statement of comprehensive income using the effective
interest method.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial asset or a financial liability and of
allocating the interest income or interest expense over the relevant period. The effective interest rate is the rate that exactly
discounts estimated future cash payments or receipts (including all fees and points paid or received that form an integral
part of the effective interest rate, transaction cost and other premiums or discounts) through the expected life of the financial
instrument or, when appropriate, a shorter period to the net carrying amount of the financial asset or financial liability. Interest
is recognised on an effective interest basis for financial instruments held at amortised cost. Interest is included in the ‘Interest
expense’ line item in the statement of comprehensive income as itaccrues.

Financial instruments

Financial assets and financial liabilities are recognised in the statement of financial position when the Company becomes a
party to the contractual provisions of the instrument and are de-recognised on the date it ceases to be party, or it transfers
the rights to receive the contractual cash flows from the financial asset in a transaction such that substantially all the risks
and rewards of ownership of the financial asset are transferred.

The Company's financial instruments comprise Loans, cash and liquid resources, Notes and various receivables and
payables that arise from its operation. These financial instruments are classified as described below:

Classification and measurement

IFRS 9 requires financial assets to be classified into one of three measurement categories, fair value through profit or loss,
fair value through other comprehensive income or amortised cost.

Financial assets will be measured at amortised cost if they are held within a business model the objective of which is to hold
financial assets in order to collect contractual cash flows, and their contractual cash flows represent solely payments of
principal and interest. Financial assets will be measured at fair value through other comprehensive income if they are held
within a business model the objective of which is achieved by both collecting contractual cash flows and selling financial
assets and their contractual cash flows represent solely payments of principal and interest. Financial assets not meeting
either of these two business models; and all equity instruments (unless designated at inception to fair value through other
comprehensive income); and all derivatives are measured at fair value through profit or loss.

An entity may, at initial recognition, designate a financial asset as measured at fair value through profit or loss if doing so
eliminates or significantly reduces an accounting mismatch.

Financial liabilities :
In accordance with IFRS 9, financial liabilities are recognised initially at fair value on the date of their issuance and are
subsequently measured at amortised cost using the effective interest rate method.

Financial liabilities are only classified as current if they are expected to be settled within the Company's normal operating
cycle or within twelve months after the reporting period. All other liabilities are classified as non-current.
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Impairment
In accordance with IFRS 9 the Company is required to determine the impairment of financial assets using the expected
credit foss ('ECL') model. The ECL model has three stages which is defined below:

ECLs are required to be measured through a loss allowance at an amount equal to:

« 12-month ECL, i.e. lifetime ECL that result from those default events on the financial instrument that are possible
within 12 months after the reporting date, (referred to as Stage 1); or

- fulllifetime ECL, i.e. lifetime ECL that result from all possible default events over the life of the financial instrument,
(referred to as Stage 2 and Stage 3).

Expected credit losses

In accordance with IFRS 9 entities are required to record a day 1 loss equal to the 12-month ECL on initial recognition of
financial assets that are not credit impaired (or lifetime ECL for trade receivables). IFRS 9 contains a 'three stage' approach
which is based on the change in credit quality of financial assets since initial recognition. Assets move through the three
stages as credit quality changes and the stages dictate how an entity measures impairment losses and applies the effective
interest rate method. Where there has been a significant increase in credit risk, impairment is measured using lifetime ECL
rather than 12-month ECL. The model includes operational simplifications for lease and trade receivables.

The Company measures ECL on an individual basis. The measurement of the loss aliowance is based on the present
value of the asset’s expected cash flows using the asset's original EIR.

Critical to the determination of ECL is the definition of default. The definition of default is used in measuring the amount of
ECL and in the determination of whether the Ioss allowance is based on 12-month or lifetime ECL, as default is a
component of the probability of default (PD) which affects both the measurement of ECLs and the identification of a
significant increase in credit risk.

The Company considers the following as constituting an event of default:
- the borrower is past due more than 90 days on any material credit obligation, or
+  the borrower is unlikely to pay its credit obligations in full.

The Company monitors all financial assets that are subject to the IFRS 9 impairment requirements to assess whether there
has been a significant increase in credit risk since initial recognition. If there has been a significant increase in credit risk
the Company will measure the loss allowance based on lifetime rather than 12-month ECL.

In assessing whether the credit risk on a financial instrument has increased significantly since initial recognition, the
Company compares the risk of a default occurring on the financial instrument at the reporting date based on the remaining
maturity of the instrument with the risk of a default occurring that was anticipated for the remaining maturity at the current
reporting date when the financial instrument was first recognised. In making this assessment, the Company considers that
when an asset becomes 30 days past due, that a significant increase in credit risk has occurred and the asset is in stage
2 of the impairment model, i.e. the loss allowance is measured as the lifetime ECL.

Other assets are written off when the Company has no reasonable expectations of recovering the financial asset (either in
its entirety or a portion of it). This is the case when the Company determines that the borrower does not have assets or
sources of income that could generate sufficient cash flows to repay the amounts subject to the write-off. A write-off
constitutes a derecognition event. Please refer to Note 16 for further information on the expected credit loss in the year.
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Interest income and interest expense and similar charges

The Company accounts for interest income and expense on‘an accruals basis. Interest income on financial assets that are
classified as a loan and receivables and interest expense on financial liabilities is determined using the effective interest
rate method. The effective interest rate method is a method of calculating the amortised cost of a financial asset or financial
liabilities and of allocating the interest income or interest expense and any discount on issuance over the expected life of
the asset or liability. The effective interest rate is the rate that exactly discounts estimated future cash flows to the
instrument's initial carrying amount.

Equity instruments
An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting all of its
liabilities. Equity instruments issued by the Company are recognised at the proceeds received, net of direct issue cost.

Other receivables
Other receivables are measured on initial recognition at fair value and are subsequently measured at amortised cost using the

effective interest rate method.

Other payables
Other payables are initially measured at fair value and are subsequently valued at amortised cost using the effective interest rate
method. » ’ ‘

Cash a-nd cash equivalents
Cash and cash equivalents comprise cash in hand and on demand deposits. "Cash and cash equivalents" includes
restricted cash which can only be used to meet certain specific liabilities and is not available to be used with discretion.

Taxation

Under the powers conferred by the Act, secondary legislation was enacted in 2006 which ensures that, subject to certain
conditions being met and an election being made, for periods commencing on or after 1 January 2007, corporation tax for a
'securitisation company' will be calculated by reference to the profit of the securitisation company required to be retained in
accordance with the relevant capital market arrangement.

The directors are satisfied that this Company meets the definition of a 'securitisation company' as defined by both the Act
and the subsequent secondary legislation and that no incremental unfunded tax liabilities will arise. Additionally, no
deferred tax amounts are recognised by the Company.

Operating income and expenses
All other income and expenses are accounted for on an accruals basis.
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Critical accounting judgements and key sources of estimation uncertainty

The preparation of financial statements in conformity with the Company accounting policies requires the use of judgements
and estimates that affect the reported amounts of assets and liabilities at the date of the financial statements and the reported
amounts of income and expenses during the reporting period. Although these judgements and estimates are based on
management's best knowledge of the amount, event or actions, actual results ultimately may differ from those judgements
and estimates.

Critical accounting judgements

Controlling party - Under IFRS 10, an investor controls an investee when the investor is exposed to (has rights to) variable
returns from its involvement with the investee, and has the ability to affect those returns through its power over the
investee. There are three tests for control, all of which must be satisfied in order for an investor to consolidate an investee.
Management must apply significant judgement and assumptions in determining whether it possesses the three elements
of the definition.

As set out in note 18, management have concluded that there is no controlling party given the parent company have
limited power available to them and in the event of default, decisions of the Company are made by the Noteholders.

Key sources of estimation uncertainty
The key assumptions conceming the future, and other key sources of estimation uncertainty at the balance sheet date,
that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the
next financial year, are discussed below.

A key source of estimation uncertainty exists over amounts due from group undertakings due to allowances for future
expected credit losses that may be incurred. These losses may be increased by further structural issues in the retail
sector or a UK wide recession, therefore further reducing amounts recoverable from group undertakings. The carrying
amount of the expected credit losses as at 31 December 2021 amounted to £118,291,751.

Calculation of loss allowance

An Expected Credit Loss (“ECL") is the lifetime expected loss due to potential default events. When measuring ECL the
Company uses reasonable and supportable forward-looking information, which is based on assumptions for the future
movement of different economic drivers and how these drivers will affect each other.

The Expected Credit Losses in the Company are calculated based on the carrying amount versus the recoverable amount
i.e. the underlying asset valuation less the priority of payments of the Borrower. The Liquidity Facility and the New Money
Notes rank senior to the Loan in the priority of payments of the Borrower. Based on this methodology an ECL of
£39,011,716 has been recognised on the intercompany loan receivable in the current year. \

Whilst the Company bases its expected credit loss calculation on the best available information, and exercising
appropriate caution as to future events given uncertainty in the wider economic environment, the ability of the Borrower
to meet its obligations in respect of the Loans will ultimately be determined by the actual cash flows generated by the
Property and its market value when it is sold by the Borrower, which is expected to be on or before the expected maturity
date of 6 December 2023.
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Key sources of estimation uncertainty (continued)
Embedded Derivatives

IFRS 9 contains specific requirements concerning embedded derivatives so that an entity will not be able to bypass the
recognition and measurement requirements for derivatives by embedding a derivative in a non-derivative financial
instrument or other contract. An embedded derivative is defined as a component of a hybrid contract that also includes a
non-derivative host, with the effect that some of the cash flows of the combined instrument vary in a way similar to a

stand-alone derivative.

A key source of estimation uncertainty exists over the existence of certain clauses which indicate that there were
embedded derivatives within the Intercompany Loan Agreement of 20 Nov 2013 as amended 22 Oct 2021. The directors
concluded that while embedded derivatives exist within the prepayment clauses, no value is recognised for embedded
derivatives for the remaining lifetime of the intercompany loan as the probability of the prepayment options being

exercised is near zero.

4. Interest income and similar charges

Interest income on Loans

For the year

For the year

01-Jan-21 to 01-Jan-20 to
31-Dec-21 31-Dec-20

£ £
45,771,707 25,287,089
45,771,707 25,287,089

The Loan to The Metrocentre Partnership bears cash interest at a fixed rate of 4.125% (2020: 4.125%) and PIK interest at

a fixed rate of 4.625% (2020: 4.625%) and is secured over the Property in Gateshead in the UK.

5. Interest expense and similar charges

Interest payable on Notes
Interest payable on Liquidity Facility

For the year For the year

01-Jan-21 to 01-Jan-20 to

31-Dec-21 31-Dec-20

£ £

(45,746,680) (25,274,590)
(295,027) (12,499)
(45,771,707) (25,287,089)

The Series 1 notes have been issued at an annual interest rate of 4.125% (2020: 4.125%) per annum. PIK interest on the
Series 1 notes has been charged at an annual interest rate of 4.625% (2020: 4.625%) per annum. The Liquidity Facility
bears an annual interest rate of 1.75% +LIBOR per annum. All future drawings are accruing at 1.75% +SONIA plus a step-
up margin which applies to drawings that have been continuously drawn for 12 months or longer, at an additional margin of

0.50% for each year of continuous drawing.

6. Other operating income

Other operating income represents an amount charged during the year by the Company to the Borrower on each interest
payment date, in accordance with the transaction documents which is equal to the Company’s retained amount of £1,000
per annum and all the fees, costs and expenses incurred by the Company in respect of payment of the Notes interest and
principal redemptions, in accordance with the Company priority of payments as defined in the transaction documents,

29



DocuSign Envelope |D: A8309869-545D-493E-AE13-0725AB9F6E94

METROCENTRE FINANCE PLC

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

7. Other operating expenses

For the year For the year

01-Jan-21 to 01-Jan-20 to

31-Dec-21 31-Dec-20

£ £

Other expenses (2,111,388) (4,721,787)
(2,111,388) (4,721,787)

8. Loss before taxation

For the year

For the year

01-Jan-21 to 01-Jan-20 to

31-Dec-21 31-Dec-20

Loss before taxation is stated after charging: £ £
Auditor's remuneration — Audit services - VAT exclusive (44,000) (28,000)

The Company has no employees (2020: none) and services required are contracted from third parties (2020: none). The
directors received no remuneration from the Company in respect of qualifying services rendered during the year (2020:
£nil). No amounts were payable to the auditors for non-audit services (2020: £nil).

9. Directors and employees
The Company has no employees. The directors received no remuneration from the Company in respect of qualifying

services rendered during the financial year. No additional payment or specific payment was due in respect of director

services.
10. Taxation
*Restated
For the year For the year
01-Jan-21 to 01-Jan-20 to
31-Dec-21 31-Dec-20
Analysis of charge for the year £ £
UK Corporation tax on profit for the period (190) (190)
(190) (190)
Factors affecting tax charge for the year
Loss on ordinary activities before taxation (39,010,716) ©(79,279,036)
Expected tax charge at 19.00% (2019: 19.00%) (7,412,036) (15,063,017)
Effects of:
Accounting loss not taxed in accordance with S| 2006/3296 7,412,036 15,063,017
Cash retained profit taxed in accordance with SI 2006/3296 : (190) (190)
Current tax (charge) for the year (190) (190)

For UK corporation tax purposes, the Company has been considered as a Securitisation Company under the 'Taxation
of Securitisation Companies Regulations 2006 (SI 2006/3296)'. Therefore, the Company is not required to pay corporation
tax on its accounting profit or loss. Instead, the Company is required to pay tax on its retained profits. In accordance with
the Prospectus the Company is expected to retain an amount of £1,000 per annum which is taxable at the above tax rate.

*See note 19 for details of restated amounts.
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11.Loan
: *Restated
31-Dec-21 31-Dec-20
£ £
Series 1 Loans 516,936,449 481,462,894
516,936,449 481,462,894
Impairment charge (118,291,751) (79,280,035)
Liquidity Facility Loan 20,006,250 10,170,445
Loan amount carried at amortised cost 418,650,948 412,353,304
*Restated
31-Dec-21 31-Dec-20
£ £
The maturity profile of the Loan at 31-Dec-21 was as
follows: ‘
In more than one year 418,650,948 412,353,304
Closing Balance 418,650,948 412,353,304

Notes have an expected maturity date of 6 December 2023 and a final maturity date of 6 December 2028 and the Loan
will be repaid on the business day prior to the expected maturity repayment date of Notes. There has been £39,011,716
expected credit losses recognised in the current year while £79,280,035 expected credit loss was recognised in the
previous year.

Interest on the loan - £485,000,000 (2020: £485,000,000), is set at a fixed rate per annum of 8.75%. This interest rate
of 8.75% comprises a cash portion of 4.125% and a PIK portion of 4.625%.

On 6.June 2021 a further, £9,835,805 was drawn down under the Liquidity Facility Agreement with HSBC Bank Plc. The
Company advanced the proceeds of the draw down in the form of a loan to The Metrocentre Partnership according to the
terms-of the Intercompany Loan Agreement. The Liquidity Facility bares a fixed interest rate of 1.75% +LIBOR per annum.
All future drawings are accruing at 1.75% +SONIA plus a step-up margin which applies to drawings that have been
continuously drawn for 12 months or longer, at an additional margin of 0.50% for each year of continuous drawing.

*See note 19 for details of restated amounts.

12.Cash and cash equivalents :
31-Dec-21 31-Dec-20

£ £

Restricted cash — share capital accounts 12,501 12,501
Non restricted cash — general accounts 10,020 8,074
22,521 20,575

The cash at bank is held with HSBC Bank Plc. HSBC Bank Plc currently holds an A+/A-1/Stable long and short-term
counterparty credit rating by Standard and Poor's.

Restricted cash can only be used to meet certain specific liabilities and is not available to be used with discretion. The
unrestricted cash balance consists of the balances in the General Accounts as at 31 December 2021. The cash flow
statement is prepared on a cash and cash equivalents basis.

13.Trade and other receivables

31-Dec-21 31-Dec-20

£ £

Accrued interest on the Loan . 1,453,536 1,397,165
Prepaid expenses 51,829 39,506
1,505,365 1,436,671
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14. Borrowings

31-Dec-21 31-Dec-20

£ £

Series 1 Notes (516,936,449) (481,462,894)

Liquidity Facility payable to HSBC : (20,006,250) (10,170,445)
(536,942,699) (491,633,339)

The Notes are secured over all the assets of the Company.

The Series 1 Notes bear interest at a fixed rate of 4.125% and PIK interest at a fixed rate of 4.625% per annum, issued at
a discounted rate of 99.461% with an expected maturity date of 6 December 2023 and a final maturity date of 6 December
2028. All payables are due within one year. The carrying amount of the other liabilities approximate to their fair values. On
6 June 2021 a further, £9,835,805 was drawn down under the Liquidity Facility Agreement with HSBC Bank Plc. Pursuant
to the Fourth Supplemental Master Amendment Agreement entered into on 22 October 2021, the cash coupon due on the
Notes on 6 December 2021 was agreed to be capitalised as PIK by the Noteholders.

15. Trade and other payables

31-Dec-21 31-Dec-20

£ £

Accrued interest payable on Notes (1,421,209) (1,384,666)
Accrued interest payable on Liquidity Facility (32,327) (12,499)
Accruals and deferred income (63,210) (39,751)
(1,506,746) (1,436,916)

All payables are due within one year. The carrying amount of the other liabilities approximate to their fair values.

16. Financial risk management
The principal risks arising from the Company’s financial instruments are credit risk, market risk and liquidity risk. The
Company has established policies for managing these risks as outlined below.

Credit risk

Credit risk is defined as the risk that one party to a financial instrument will cause a financial loss for the other party by
failing to discharge an obligation. The Company's principal business objective rests on the provision of the Loan to the
Borrower secured over the Property in the UK. The Company considered the evaluation of the Borrower's ability to service
the Loan to be the principal factor in assessing the credit risk and the decision to lend.

Credit risk is monitored and managed on a regular basis through preparation and review of quarterly progress reports based
on fair values which are reviewed in detail by management. The asset manager has been employed to engage directly with
the borrowers on a one-to-one basis to seek resolution.

The Loan is secured on the Property which was valued as at 31 December 2021 at a market value of £413,300,000
(2020: £437,800,000) by an independent valuer. The value at which the Property will be realised in a scenario where the
Property would have to be sold as a result of the Borrower not being able to discharge its obligations will depend on
prevailing future property market conditions and as such, is uncertain. The Loan ranks below the Liquidity Facility and
the New Money Notes.
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Credit risk (continued)

The Company’s maximum exposure to credit risk on the financial assets at the reporting date is disclosed in the table
below. Ultimately, it is the Borrower that bears the responsibility of the credit risk under the terms of the notes and as set

out in the transaction documents.

Carrying Value Exposure
31 December 31 December
: 2021 2021
Financial assets £ £
Loan 418,650,948 418,650,948
Cash and cash equivalents 22,521 22,521
Accrued interest 1,453,536 1,453,536
Total 420,127,005 420,127,005
: *Restated
*Restated Maximum
Carrying Value Exposure
31 December 31 December
2020 2020
Financial assets £ £
Loan 412,353,304 412,353,304
Cash and cash equivalents 20,575 20,575
Accrued interest 1,397,165 1,397,165
Total 413,771,044 413,771,044

The Company did not take possession of any collateral during the year (2020: nil).

The table below sets out the carrying amount, impairment and the fair value of the collateral held against the credit risk
exposures to the Loan. The estimate of the fair value of the collateral is based on a recent valuation performed on 31

December 2021.
Gross
Carrying Fair Value of
) Value Impairment Collateral
31 December 2021 £ £ £
Loan
Not past due but impaired 536,942,699 118,291,751 413,900,000
Credit risk (continued)
Gross
Carrying Fair Value of
*Restated Value Impairment Collateral
31 December 2020 £ £ £
Loan
Not past due but not impaired 491,633,339 437,800,000

79,280,035

The Loan is secured over the Property in the UK. Impairment for the financial year has been £39,011,716 (2020: £79,280,035)
which is due to ongoing structural issues within the retail sector which have led to a deterioration in the results of the Property.
The Liquidity Facility and the New Money Notes rank senior to the Loan in the priority of payments of the Borrower and
therefore the impairment is the difference between the gross carrying value of the loan and the underlying asset valuation
less the priority of payments to the Borrower. *See note 19 for details of restated amounts.
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Credit risk management for financial instruments to which the IFRS 9 impairment requirements are applied

The credit risk of other exposures is minimised by monitoring the credit rating of counterparties. The cash on deposit is held
with HSBC Bank Plc. HSBC Bank Plc currently holds an A+/A-1/Stable long and short-term counterparty credit rating by
Standard and Poor’s. Amounts due from collection agents are very short term in nature. Due to the credit ratings of these
institutions, the credit risk relating to these amounts is considered to be immaterial.

Market risk
Market risk is defined as the risk that the fair value or future cash flows of a financial instrument will fluctuate because of
changes in market prices. Overall market risk is managed in accordance with practices and policies established by
management. Interest on the Loan and the Notes is set at a fixed rate while interest on the liquidity facility is set at a
floating rate and interest is payable on semi-annual basis in arrears at the following rates: :

31 December 31 December 31 December 31 December

2021 2021 2020 *Restated 2020

£ Rate £ Rate

Loan 398,644,698 8.7500% 402,182,859 8.7500%
Liquidity facility 20,006,250 1.7500% 10,170,445 1.7500%
Notes (516,936,449) 8.7500% (481,462,894) 8.7500%
Liquidity facility (20,006,250) 1.7500% (10,170,445) 1.7500%

The contractual interest rate on both the Loan and the Notes is set at fixed rate for the duration of the respective
agreements and as such, give rise to no risk in respect of interest rates. The interest rate on the Liquidity Facility is set
at a rate of 1.75% +LIBOR per annum. All future drawings are accruing at 1.75% +SONIA plus a step-up margin which
applies to drawings that have been continuously drawn for 12 months or longer, at an additional margin of 0.50% for each
year of continuous drawing. Interest on both the Loan and the Notes is set at an annual interest rate of 4.125% and PIK
interest is set at an annual interest rate of 4.625% per annum. Thus, the total interest rate on both the Loan and the Notes
is set at 8.7500%.

*See note 19 for details of restated amounts.

Currency risk
The.Company is not exposed to currency risk as all its financial instruments are denominated in GBP.

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of
changes in market interest rates. Both the Loan and the Notes bear interest at the same fixed rate. Therefore, the
Company is not deemed to be exposed to interest rate risk. The table below summarises the interest rate sensitivity gap.
The financial assets are shown at their principal amount outstanding.

Interest Rate Sensitivity Fixed Floating Non-Interest

2021 Interest rate Interest rate Bearing Total
£ £ £ £

Assets

Loan 516,936,449 - - 516,936,449

Liquidity facility - 20,006,250 - 20,006,250

Cash and cash equivalents . - 22,521 - 22,521

Total assets 516,936,449 20,028,771 - 536,965,220

Liabilities

Borrowings (516,936,449) - - (516,936,449)

Liquidity facility - (20,006,250) - (20,0086,250)

Total liabilities (516,936,449) (20,006,250) - (536,942,699)

Interest rate sensitivity gap - 22,521 - 22,521
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Liquidity risk (continued)

Interest Rate Sensitivity Fixed Floating Non-Interest

2020 Interest rate interest rate Bearing Total
£ £ £ £

Assets

Loan 481,462,894 - - 481,462,894

Liquidity facility - 10,170,445 - 10,170,445

Cash and cash equivalents - 20,575 - 20,575

Total assets 481,462,894 10,191,020 - 491,653,914

Liabilities

Borrowings (481,462,894) - - (481,462,894)

Liquidity facility - (10,170,445) - (10,170,445)

Total liabilities (481,462,894) (10,170,445) - (491,633,339)

Interest rate sensitivity gap - 20,575 - 20,575

If interest rates had been 1% higher/lower and all other variables were held constant, the interest income/expense in the
Company's Statement of Comprehensive income for the year ended 31 December 2021 would decrease/increase by

£457,717 (2020: decreasefincrease by £252,871).

Liquidity risk is defined as the risk that an entity will encounter difficulty in meeting obligations associated with financial
liabilities that are settled by delivering cash or another financial asset. The objective of the Company’s liquidity management
is to ensure that sufficient funds are available to meet the Company’s commitments as they fall due. Liquidity risk is minimised

by the fact that the loans are only repayable on legal maturity to the extent that the cash is available.

The Notes are limited recourse obligations of the Company, and the assets of the Company are themselves limited. The
ability of the Company to meet its obligations under the Notes will be principally dependent on the receipt of funds from
the Borrower under the Intercompany Loan agreement. The Company has entered into a Liquidity Facility Agreement
with-HSBC Bank Plc where it is permitted to make drawings in the event of insufficient funds available to pay interest
and/or principal on the Notes. In such case the Company is obliged to draw on the liquidity facility, in certain circumstances
and to the extent funds are available, to meet its obligations to the Noteholders. During the financial year a further,
£9,835,805 was drawn down under the liquidity facility which was paid in cash and advanced to the borrower at a interest
rate of 1.75% +LIBOR per annum. All future drawings are accruing at 1.75% +SONIA plus a step-up margin which applies
to drawings that have been continuously drawn for 12 months or longer, at an additional margin of 0.50% for each year
of continuous drawing. Any amounts due to be paid in connection with the Liquidity Facility rank senior to the New Money
Notes.

The Notes are subject to mandatory redemption in part on each interest payment date in an amount equal to the principal
received or recovered in respect of the Loan. If not otherwise redeemed or purchased and cancelled the Notes will be
redeemed at their principal amount outstanding on the interest payment date falling on 6 December 2028. The Company
does not have any contingent liabilities. The table below analyses the undiscounted cash flows of the financial liabilities
at the balance sheet date into relevant maturity groupings based on their expected payment dates.

Carrying Less than 1 year to 2 years to Over Gross

Value 1 year 2 years 3 years 3years  Cashflows

2021 £ £ £ £ £ £
Notes 516,936,449 - 516,936,449 - - 516,936,449

Liquidity facility 20,006,250 - - - 20,006,250 20,006,250
Interest payable 1,453,536 20,239,153 98,398,861 334,608 1,846,953 120,819,575
' 538,396,235 20,239,153 615,335,310 334,608 21,853,203 657,762,274

—_—
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Liquidity risk (continued)

Carrying Less than 1 year to 2 years to Over Gross

Value 1 year 2 years 3 years 3 years Cashfiows

2020 £ £ £ £ £ £
Notes 481,462,894 - - 485,000,000 - 485,000,000
Liquidity facility 10,170,445 - - - 10,170,445 10,170,445
Interest payable 1,397,165 20,188,267 20,239,153 98,398,861 2,181,560 141,007,842
493,030,504 20,188,267 20,239,153 583,398,861 12,352,005 636,178,287

17. Financial Instruments

The narrative disclosure required by IFRS 7 in relation to the nature of the financial instruments used during the year to
mitigate credit, market and liquidity risks exposures is included in the strategic report and included by reference in note
4. The Company's exposure to risks on its financial instruments and the management of such risks are largely determined
from the inception of the securitisation transaction. The Company's activities and the role of each party to the transaction
are clearly defined and documented. Cash flow modelling, including multiple stress scenarios, is carried out as part of
the structuring of the transaction, and as such is required by the rating agencies to establish the appropriate rating levels
for the Notes.

Following initial set-up, the directors monitor the Company's performance, reviewing reports on the performance of the
Property Portfolio. Such review is designed to ensure that the terms of the documentation have been met, that no
unforeseen risks have arisen and that the noteholders have been paid on a timely basis. The Company's financial
instruments comprise the Loan, the Notes and cash and cash equivalents.

Fair value of financial assets and liabilities
The following table shows the book value and fair value of the Company's financial assets and liabilities:

*Restated
31 December 31 December 31 December 31 December
2021 2021 2020 2020
Book value Fair value Book value Fair value
£ £ £ £
*Assets

Loan . 398,644,698 267,380,500 402,182,859 229,443,800
Liquidity facility 20,006,250 20,006,250 10,170,445 10,170,445
418,650,948 287,386,750 412,353,304 239,614,245

Liabilities
Notes 516,936,449 267,380,500 481,462,894 229,443,800
Liquidity facility 20,006,250 20,006,250 10,170,455 10,170,445
536,942,699 287,386,750 491,633,339 239,614,245

The Notes are listed on the Euronext Dublin. The fair value of the Notes is based upon available market prices. Market
prices of the Notes depend on how the Loan is performing, therefore the fair value of the Loan has been calculated as
being in line with the total fair value of the Notes. *See note 19 for details of restated amounts.

Amendments to IFRS 7 in relation to the nature of the financial instruments that are measured in the statement of financial
position at fair value requires them to be put into a fair value measurement hierarchy based on fair value measurement

as detailed below:

36



DocuSign Envelope ID: A8309869-545D-493E-AE13-0725ABIF6E94

METROCENTRE FINANCE PLC
e —

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

Fair value of financial assets and liabilities (continued)

Level 1 Quoted prices (unadjusted) in active markets for identical assets or liabilities.

Level 2 Inputs other than quoted prices included within level 1 that are observable for the asset or
liability, either directly (that is, as prices) or indirectly (that is, derived from prices).

Level 3 Inputs for the asset or liability that are not based on observable market data (that is,
unobservable inputs).

The Company has no financial instruments included in its statement of financial position that are measured at fair value.
The fair value of the Loan and Notes are categorised as level 2. Transfers into and transfers out of the fair value hierarchy
levels are recognised on the date of the event or change in circumstance that caused the transfer. There were no transfers
into or out of the fair value hierarchy for the above financial assets and liabilities during the year (2020: none).

The fair value of these instruments is determined with the help of management experts using internally generated
valuation models, which are developed from generally accepted valuation models. The majority of the significant inputs
into these models are observable in the market, and are derived from quoted market prices. The selection of the
appropriate valuation model, as well as the determination of key inputs used such as the expected future cash flows on
the financial instrument and the appropriate discount rate to be used, require management judgement and estimation.
The Company adjusts fair value estimates derived from models for any factors, such as credit risk, liquidity risk or model

uncertainties.

Analysis of net debt

The following table shows the analysis the Company's net debt:

Analysis of net debt Non-cash changes
Amortisation
As at Cash Interest  of discount As at
1-Jan-21 flows expense on note 31-Dec-21
Cash.and cash equivalents £ £ £ £ £
Cash and cash equivalents 20,575 1,946 - - 22,521
20,575 1,946 - - 22,521
Borrowings

Borrowings due after 1 year (481,462,894) - (10,235,101)  (25,238,454)  (516,936,449)
Liquidity facility (10,170,445) (9,835,805) - - (20,0086,250)
Net Debt (491,612,764) (9,833,859) (10,235,101)  (25,238,454)  (536,920,178)

Analysis of net debt Non-cash changes

Amortisation
As at Cash Interest  of discount As at
1-Jan-20 flows expense on note 31-Dec-20
Cash and cash equivalents £ £ £ £ £
Cash and cash equivalents 19,521 1,054 - - 20,575
19,521 1,054 - - 20,575
Borrowings

Borrowings due after 1 year (483,677,976) - (1,322,024) 3,537,106 (481,462,894)
Liquidity facility - (10,170,445) - - (10,170,445)
Net Debt (483,658,455)  (10,169,391) (1,322,024) 3,537,106  (491,612,764)
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18. Ultimate Controlling party

The entire issued capital of the Company is held by Intertrust Corporate Services Limited on a discretionary trust basis
for the benefit of certain charities. Intertrust Corporate Services Limited is a wholly owned subsidiary of Intertrust
Management Limited. Copies of the financial statements of Intertrust Corporate Services Limited may be obtained from
1 Bartholomew Lane, London, EC2N 2AX.

Although Intertrust have appointed a Board of Directors (see page 2 under Directors and other information), the powers
available to them are severely limited. In the event of default, decisions of the Company are made by the Noteholders.

Accordingly, there is no controlling party.

19. Explanation of restatement

As stated in note 1, the balance sheet at 31 December 2020 and the income statement for the year ended 31 December
2020 has been restated for an error in the calculation of the allowance for expected credit losses previously recognised.
An explanation of how the restatement has impacted the Company'’s balance sheet at 31 December 2020 and the income
statement for the year ended 31 December 2020 is set out in the following tables:

Reconciliation of Balance Sheet - 31 December 2020

Prior period
Restated  error correction As previously
accounts Increase/ reported
At 31-Dec-20 (Decrease) At 31-Dec-20
£ £ £
Non-current assets:
Loan 412,353,304 10,182,944 402,170,360
412,353,304 10,182,944 402,170,360
Reconciliation of Income Statement - 31 December 2020
Prior period
~ Restated  error correction As previously
accounts Increase/ reported
At 31-Dec-20 (Decrease) At 31-Dec-20
£ £ £
Loss on ordinary activities before taxation (79,279,036) 10,182,944 (89,461,980)
20.Issued share capital
31-Dec-21 31-Dec-20
. £ £
Issued, called up and allotted:
49,999 ordinary shares of £1: 25 pence called and paid 12,500 12,500
1 ordinary shares of £1 each: 1 fully paid 1 1
12,501 12,501

The Company is not subject to any external capital requirements. The Company manages its ordinary share capital that

there is sufficient capital in order to comply with the minimum requirement under the Companies Act 2006.
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21. Capital management

The Company considers its capital to comprise its ordinary share capital and its accumulated retained earnings. There have
been no changes in what the Company considers to be its capital since the previous year. The Company is not subject to
any external capital requirements, except for the minimum requirement under the Companies Act 2006. The Company has
not breached this minimum requirement.

22.Related party transactions

During the year fees of £61,901 (2020: £37,033) were paid to Intertrust Management Limited in respect of corporate services
provided to the Company including the provision of directors. Intertrust Corporate Services Limited is a wholly owned
subsidiary of Intertrust Management Limited.

The carrying value of the intercompany Loan on the balance sheet amounted to £418,650,948 (2020: £412,353,304), interest
on Loan on the balance sheet amounting to £1,453,536 (2020: £1,397,165). During the year interest received on the Loan
amounted to £20,006,250 (2020: £20,006,250). Other operating income amounting to £2,093,188 (2020: £4,722,876) were
received from The Metrocentre Partnership in respect of amount charged during the year by the Company to the Borrower
to cover the expenses incurred by the Company. The Intercompany Loan is advanced to The Metrocentre Partnership.

23. Subsequent events
The sixth and seventh consent solicitation processes were passed on 22 February 2022 and 26 May 2022 which extended
the noteholder forbearance/waivers in respect of the financial covenants for a further period of three months on each

occasion.

There have been no other significant events affecting the Company since the year end.
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