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DIRECTORS’ REPORT

The directors present their annual feport and-the audited financial statements for the year ended 31 December 2022,

This report has been prepared in accordance with the provisions. applicable to companies subject to FRS 102 Section. A
- Smal] Entities.,

PRINCIPAL ACTIVITIES,

The principal activity of the Cannock Designer Outlet (Nothinee 1) Limited (“the Company™) is to be the legal title
holder (alongside Cannock Designer Outlet (Nominee 2) Limited) of the property held on trust for the Cannock
Designer Outlet Limited Partnership (“the Limited Partnership”) as the McArthurGlen. West Midlands Designer Outlet
Centre beneficial owner.

RESULTS AND.DIVIDENDS
The Company made a loss of £28,081 before taxation for the year (2021 loss: £27,582).

The directors have paid no dividend during the year (2021: £nil).

REVIEW OF BUSINESS AND FUTURE DEVELOPMENTS
The directors consider that the results of the Company are satisfactory. The Company will continue to act as the legal
title holder of the McArthurGlen West Midlands Designer Outlet Centre property for the foreseeable future.

The directors consider that the Company will continue to perform its principal activity for the foreseeable future. The
directors will monitor the impacts of the macroeconoimic risks curreritly facing the Company due to the conflict in
Ukraine as well as inflationary pressures, and will take appropriate action as necessary to ensure the Company continues
to operate as a going concern.

GOING CONCERN

The Directors believe that the Company will continue as a.going concern over the going concern review period that runs
from the date of approval of the year ended 31 December 2022 financial statements until 31 December 2024. This
assumes that the Company will be able to meet its liabilities as and when they fall due for the foreseeable future. As at
31 December 2022, the Company is in a net (and net current) assét position of £16,397 (2021 net assets: £24,478). As at
31 December 2022, the Partnership is in a net current liability position of £51,329,531 (2021 asset position:
£10,697,490) and a net liability position of £14,824,886 (2021: £1>3,52‘7,86l), arising predominantly from the Partners’
loan accounts of £86,632,696 (2021: £80,603,710) and bank loans of £64,000,000 (2021: £61,274,772). The Partners’
loans have fixed repayment dates with maturity dates in 2028 to 2032, whilst the bank loan matured on 26 February
2023. The bank loan was subsequently refinanced post year end. Refer to note 10 for further details.. ‘

Manageinent have prepared base forecast cashflows for the Company for the going concern teview period. The basis for
the Company’s forecasted operational expenses was the Company’s current fees, along with an appropriate inflationary
increase throughout the going concern review period. The cashflows for the Company are predictable given the nature of
the entity’s operations and as such, management consider these assumptions to be appropriate for the assessrient. Based
on this forecast, management notes that the Company could be in a position whereby it is generating negative cashflows
by the end of April 2024 and onwards. This is a result of the forecast assuming ongoing administrative fees without any
corresponding expectation of cash inflows.

Following the maturity of the Partnership's £64m loan with Deutsche Bank in February 2023 (as well as an extension to
this loan to June 2023), it signed a net £65m loan facility on 6 June 2023 with Norddeutsche Landesbank Girozentrale
and Sumitomo Mitsui Banking Corporation. This loan was used to repay the previous £64m, with the additional £1m
used to partially repay accrued interest amounts and cover additional fees, costs, and expenses incurred in relation to the
new facility. The loan is for a term of 3 years, with a maturity date of 5§ June 2026. The Company acted as a guarantor on
the loan, as per the terms of the loan agreement.
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CANNOCK: DESIGNER OUTLET (NOMINEE 1) LIMITED

DIRECTORS’ REPORT (CONTINUED)

GOING CONCERN (CONTINUED)

On 24 February 2022, Russia invaded Ukraine. The ohgoing war has led to inflationary pressures, increasing interest
rates, stowdown in economic growth, as well as supply chain disriiptiofis. This has naturally had an adversé impact oh
both UK businesses and consumers and in the context of the Partnership. can lead to pressures on the performance of the
MeAithiaiGlen West Midlands Designer Outlet Cenire, as well as on the turnover of the brands in the Centre. Based on
latest sales results and key performance indicators, such as footfall and average spend per visitor, the Centre.is trading
ahead of the financial year ended 31 December 2022. Management have considered the specific impact of these events
on'thic Céntre and do hot believe that they have led to a significant impact on the Partnership’s sales, nor on the turnover
of its brand partners. Given that the conflict is ongoing at the date of approval of these financial statéments, there
remains a level of unpredictability, and therefore management will continue to monitor the situation, closely-to determine
if there is any ifipact of thé conflict on the future viability of the Partnership taking necessary steps to mitigate these
effects proactively.

Management prepared a base cash flow farecast forthe Paitnership for the going concern review period. The forecasted
figures until the end of 2023 were based on the approved budget, whilst 2024 figures were based on the estimated profit.
and loss figures included as part of an overall 10 year plan prepared by managerhent., This assumes an increased total
income by the end of 2024 compared to 2023 by 9.3% ‘as well a projected increase in net operating profit by 14.5%.
Based on.this forecast, management noted that the Partnership will generate positive cash flows and will not breach any
‘bank covenaiits duririg-the going corcern review period. However, after applying downside seusitivities to this base
forécast, management notes that the Partnership could be in‘a position whereby it.is generating negative cashflows by the
end of August 2024 and onwards. The key downside sensitivities applied in this forecast are to align rental income,
sefvice chaiges, and marketing income for the forecast period to be in line with the year ended 31 December 2022 .
Management considers this to be a worst case scenario giveri that the centre opened in April 2021 and therefore was still
in its relative infancy during 2022: In addition to this the Centre was recovering from.the impact of Covid during this
period. Average void unit levels were 20.3% during 2022 whereas the Centre was 100% occupied (including signed
contracts) as at.31 October 2023.

Under the terns of the bank loan agreetient ifi place for the Pértnetship, it must.coriply with an Interest. Cover covenant,
as well as a Debt Yield ratio covenant throughout the loan term and up until the loan maturity date. As 4t the signing
date of the fihanciil statemerits, o breach in the covenants on the bank loan facility has occurred, and management’s
‘baseé cashflowv forecast indicates that thete dre no covenant breaches in the forecasted cashflows ovei the going concern.
review period. However, after applying the downside sensitivities already highlighted eatlier, management notes that'the
Partnership. may breach the Interest Cover and Debt Yield ratio loan covenants for the quarters ending March 2024
ofiwards.
Management have also teceived an external valuation for the McArthuirGlen West Midlands Desigrier Outlet Centre that
notes the fair value of the outlet centre to be £129,800,000 (2021: £124,400,000) as. at 31 December 2022, 2 4.3%
increase in value from 31 Deceimber 2021. Based.on the same, there are no Loan-to-Value (“LTV") covenant breaches
in the forecasted cashflows over the going concern review pefiod, with this valuation being mariagement’s best estimate
of the fair value of the McArthurGlen West Midlands Designer Outlet Centre as at the date of signing of these financial
statements.
Based on the above, mariagement have idéntified a material unceitainty with respect to the going concein assumption
which resulted in:
1. The Company’s base forecast cashflow reaching a negative valué by the end of April 2024 and thereafter, caused
by the assumption of ongoing administrative fees without any corresponding expectation-of cash inflows throughout
‘the going concern review period.
Based on the above, given that the Company is an obligor on the Partnership’s bank loan and so its assets are included as
part of the secuirity for the financing, mariagement has identified a material uncertainty with respect fo the going concem
assumption arising from the downside sensitivityanalysis which resulted in:
2. The Qualifying Partnership’s forecast with the Interest Cover and Debt Yield ratio covenants related to its bank
debt secured against the assets.of the Qualifying Partnership, including the McArthurGlen West Midlands Designer
Outlet Centre, caused by potential uncertainty associated with the future trading performance as a result of macro-
economic factors.
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CANNOCK DESIGNER OUTLET (NOMINEE 1) LIMITED

DIRECTORS” REPORT (CONTINUED)

GOING CONCERN (CONTINUED)

The aforementioned conditions constitute a material uncertainty that may cast significant doubt upon the ability of the
Company to continue as a going concern. Going forward, management will continue to routinely monitor botki the
Company’s cashflow position and if necessary, will curtail any discretionary expenditures which are not committed to
‘over the going concern period, such as ron-essential capital expenditure, asset management initiatives, and discretionary
marketing expenditure. Management also believe that funding calls can be made to investors in scenarios where cash is
required. Furthermore if any challénges arise in meeting the loan covenants, management believe that there would be
potential to seek waiver letters, given the existing relationship in place with the bank. Management therefore have a
reasonable expectation that both the Qualifying Partnership and the Company-will be able to operate in line with the
base case cash fiow scénario and continue its operations for the foreseeable future. Accordingly, management believes
that it is appropriate to prepare the financial statements on a going concern basis. The financial statements do not reflect
any adjustments that would be required should the Company be unable to continue as a going concern:

POST BALANCE SHEET EVENTS

Following the maturity of the £64m loan with Deutsche Bank in February 2023 (as well as an extension to this loan to
June 2023), the Company's parent, Cannock Designer Outlet (GP) Limited, signed a new £65m lodn facility on 6th June
2023 iwith Norddeutsche Landesbank Girozentrale and Sumitomo Mitsui Banking Corporation, The Company, along
with, Cannock Designer Qutlet (Nominee 2) Limited, acted as nominees for this. transaction. The loan is for a term of 3
years, with a maturity date of 5th June 2026.

BOARD OF DIRECTORS

The:directors who served throughout the year and since the year end are as follows:
G Bond

M Borello (Appointed 1 March 2023)

D D Freed (Appointed 1 March 2023 and resigned 2 June 2023)

R P Booth (Resigned 1 March 2023)

P Harvey

A M Coles (Resigned 1 March 2023)

S J Johnston

C Wilkinson (Appointed 2 June 2023)

STRATEGIC REPORT

The financial statements have been prepared in accordance with the special provisions applicable to companies subject
to the small companies regime. The Company has taken the exemption under section 414B of the Companies Act-2006
for thie fequirements to prepare a Strategic Report for the financial period.

DISCLOSURE OF INFORMATION TO AUDITORS
Each of the persons who is a director at the date of approval of the report confirms that:

« 50 far as the director is awate, there is no relevant audit information of which the Company’s auditors are unaware;
and.
» the director has taken all steps that he/she ought to have taken as a director in order to make hirhself/herself aware of

any relevant audit information and to establish that the Company’s auditofs are aware of that informmation.

This confirmation is given and should be interpreted in accordance with the provisions of s418 of the Companies Act
2006.
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DIRECTORS’ REPORT (CONTINUED)

AUDITORS
ancewith:s485 of the Companies Act:20 esolution is fo'be proposed at the'Board:Meeting for.
redppoiititieiit of Etnst & Youig LLP:asaiiditor of the Company.

The financial statements have'been prepared in.accordance with theispecial provisions relafing fo the:small companies:
regime:

Approved:by the Board:of Directors
and;sigried,on behalf of the Boatd

/=—=DécuSigned by:

N 063FB5699902413
S.J Johnston:
Director

21 Decenriber 2023
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CANNOCK DESIGNER OUTLET (NOMINEE 1) LIMITED'

STATEMENT OF DIRECTORS’ RESPONSIBILITIES

The directors are:responsible forpreparing the Annual Report and:the financial statements in-accordance: witli applieable
law:and régiilations.
Coipany law Fequirestthe directors to,prepare finandial statements for each financial year. Urideithiat law the diréctois
have elected to prepare. the financial statements in ‘accotdance;with United Kingdom Generally Accepied Accounting
Pragtice (Umted ngdom Accountmg Standards and apphcable law), mcludmg Financial Reporting Standard 102
("FRS 102"), ‘Thé Finaiicial Repoiting Staridard applicable in the: UK.and Republic of Iréland’. Undeér company law the
directots miist not approve the financial statements unless they are satisfied that they| givé a true and fair view of the state
of affaits of‘the.company-and of the profit orloss:of the company for'that period, In preparing these financial statements,
the directors are required to; )

« select.suitable acéounting policies.in accordance with Section 10 of FRS 102 dnd thén:apply then consisténtly:

# make judgments:and accounfing estimates that are reasonable and prudent;

¢ provide additional disclosufes, when compliance with specific.requirements in'FRS 102 is insufficient to énablé

iisers.t6 understand thie imipact-of particular transactions, othér events and conditions on the company finaicial

position and financial performance;

» in respect of'the company financial statements; staterwhether applicable UK. Accounting Standards, included FRS
102; have been followed, subject to any materidl departures disclosed and explained in the financial statements;-and

« prepare the financial statements on the going concem basis unless it is appropriate to presume'that the company will
not continue-in business:

‘Therdirectors-are resp0n51ble for keeping adequate accounfing records that are sufficient to show and explain the-
‘conipany’s tFansactions.iid disclosewith teasoriable acciiracy at any time thatthe financial stdtemients comply with. the
Companies. Act 2006. The directors are also responsible for safeguarding the assets of the company:and hence:for taking
:reasonable steps for the prevenfion.and detection of fraud and, other irregularities.

Utider. applicable’law and regulatioiis, the directots are:also responsible fot prepaing a directors feport that comply with
that law and those regulanons The directors are responsnble for the maintenance and mtegnty ofthe corporate and
financial information-included on the company!s websnte
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF CANNOCK DESIGNER OUTLET (NOMINEE i)
LIMITED

Opinion

We have atdited the financial statements of Cannock Desigrier Outlet (Nominee 1) Limited (the ‘company’) for the year ended 31
December: 2022 which comprise Statement,of comprehensive income, the Balance Sheet, the Statement of changes in equity and
the related notes' 1 to 1.0,,'in'(—:ludi'n'g‘, 4 suminary. of significant accouriting policies. The financial reporting framework that has been:
applied in their preparation is applicable law and United Kingdofn Accourting Standards ‘incliding FRS 102 “The Financial
Reporting Standard applicable in the UK and Republic-of Ireland’ (United Kingdom Generally Accepted Accounting: Practice):

[ our opinion the financial statemenits:;

> give a true.and fair view of the.company’s affairs-as-at 31 December2022 and of its loss for the year then ended;:
> have been: properly prépared in accordance with Udited Kingdom Generally Accepted Accouiiting Practice; and
> have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our, audit in.accordance with International Standards on Auditing (UK) (ISAs (UK)Y and:applicable law, Our
responsibilities under those standards are further déscribed 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 rélevant
to our audit of'the financial statements in the UK, including the FRC’s Ethical Standard and the provisions available for small
entities, in:the circumstances set-out in note 1 to the financial statements, and we have fuifilied our other ethicai responsibilities in

acéordance with these requiiretnents.

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

Material uncertainties relating‘to going concern.

‘We draw attention'to Nate [ in the financial statements that disclose material nceitainties. about the Company's ability to
-continue as a going-concern. The material uncerfainties relate'to the Company’s'forecast cash deficit balance and the Group's
forecast breach of the Interest Cover and Debt Yield.loan covenants related to its bank debt secured against the. assets of the
Group, ificluding the McArthurGlen West Midlarids Désigrier Outlet Centre, caused by the sensitivities:applied on the
assurnptions of the base casc cash flow forecast over the going concern period.

As stated in Note! 1, these events or conditions indicate that material uncertainties exist 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.

In auditing the finanéial statemerits, we have concluded that the Directors” use of thé-going concein basis of accounting in the
preparation of the financial statemerits is appropriate.

Our responsibilities-and the responsibilities of the Directors with respect o going concern are described in.the relevant sections
of this report: However, because not all future events or conditions can be predicted, this statement is not a guarantee as to'the
Company’s: abilityto ¢oiitinue as a going concern.

Otlier inforimation
The other informatioti céprises the infoimation iricluded iri the anriual téport, othef than the financial statements and our
auditor’s report thereon.. The direcfors; are responsible for the other information contained within the annual report,

Ot opiriion ori the financial statemneiits does not cover the othet information and, except to the'externt otherwise explicitly stated
in this report, we'do not express any form of assurance conclusion thereon.

Ouf responsibility-is to read the-other informition and, in doing s6, corisider whethér the other itiforiation is. materially
inconsistent with the financial statemerits or gur knowledge obtained.in the-course of the audit or otherwise appears to be
materially misstated. [f-we identify such material inconsistencies orapparent maferial misstatements, we are required to determine.
whether this gives rise to a miterial missttement in the financial stateinerts themselves. If, based on the work we have
performed, we conclude that there is a material misstatement of the other information, we are required to:report that fact.

We have nothing to report in this regard.
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CANNOCK DESIGNER OUTLET (NOMINEE 1) LIMITED

INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF CANNOCK DESIGNER OUTLET (NOMINEE i)
LIMITED (CONTINUED)

.Opinions on other 'matters prescribed by the-Companies Act 2006

In our opinion, based on the work undertaken in the course of the audit:

» theinformation given in the directors’ report for the financial year for which the financial statements aré prepared is
consistent with the financial statements; and

> the diréctors’ report has been.prépared in accordance with applicable legal reqairemerits.

Matters on which we are required to.report by exception
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 material misstatements in the directors’ report.

We have'no'thing‘tq report in respect of the following mafters in relation to which the Companies Act 2006 requires us to report to
‘you if, in our opinion:

> adequate accounting records have not been kept, ‘or returns adequate for pur audit have not been received from branches.

not visited by us; or

> the financial statements are not in. agreement with the accounting records and returns; or

» certain disclosures of directors” remuneration specified.by law-ate 6t made; or

» avehave not received all the information and explanations we require for-our audit;

» the directors weré not entitled to prepare thé financial statements in accordance with the' small companies’ regithe and take
advantage of the small companies’ exemptions in preparing the directors’ report and from the requirement to prepare a strategic
report.

Respaonsibilities of directors

As explained more fully in the directors’ responsibilities statement set out on page 6, the directors are responsible for the
prepatation of the financial statements and for being satisfied that they give a true and fair view, and for such internal control as
the directors determine is necessary to enable the preparation of financial statements that are free from material misstatement,
whether due to fraud or error.

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

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 guarantée that an audit ¢onducted in accordance with ISAs (UK) will always detect a material
iiisstatement when it exists. Misstatements can atise 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.

‘Explanation as to what-extent 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, outliried aboVe, to detect irregularities, including fraud. The risk of not détecting 4 material misstatement due to
fraud is higherthan the risk-of not detecting one resulting from error; as fraud may involve deliberate concealment by, for
example, forgery or intentional misrepresentations, or through collusion. The extent to which our procedures are capable of
detecting irregularitiés, iricludirig fraud is, détailed below. However, the primary responsibility for the prevention and detection of
fraud rests with both those charged with governance of the entity and management.
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LIMI.TED -.(CONTl NUED)

Explaniation as fo What extent the audit was considered capable of detectingirregularities, including fraud (continued),
Ourapproach was as follows:
+ We obtained ani uriderstanding of the legal arid regulatory frameworks that are applicable to the company and defermined that:
thé piost significant are::(1) those that direcily affect fhe financial stafements, in particular the financial reporting framework
{including related companies legislation), and any relevant. direct and indirect tax. compliance regilation in the United Kingdom:
and (2) thosé that indirectly affect the financial statéments where rioh-compliance:would have a'matetial effect on the financial
statémetits.
¢ We unidérstood how-the company‘is.complying with those frameworks through inquiry: with managemeiit, in patticular those
responsible for regulatory andlegal compliance, and’ by identifyirig the entity’s policies aiid procedures regarding compliance
with laws and regiilation. We cotroboratéd ouringuiries throtgh:
> Itiquiring of manageinent and those:charged with govemarice regarding their knowledge of any non-compliance or potential
fion-compliance with laws and regulations that could affect the financial statements;
* Reading minutes of Board ineetings and other meetings of those charged with governance as'well as validating how policies
and procedures.in these areas are communicated and monitored;
» Reading.correspondence from legal and regulatory bodies and teviewing legal expenses incuited:
o Considéring the results of our afher audit procedures to €ither corroborate or proyvide contrary evidence.
+ We assessed the susceptibility of the.company’s financial statemierts to miatérial rusStatermetit, inclading how fraud might occur,
in particula (1) the risk that managemérit may bé in a position to 'make inappropriate:accounting entries, and (2) the risk:of bias in
accounting estimates.and judgements.
Our fraud risk assessment included enquiring of'management, and inspection of documentation, .as:to the Company’s policies and
procedures to prévént-and détect fraud, as:well as t6 whether they haveany knowledge of suspected or alleged fraud together with
readma Board minutes and using analytlcal procedures to 'identify-unusual or unexpected relationships in the findncial
m_formatlon .
Out-procedures in respect of-identified fraud risks included:
».Challenging, and using specialists wheré approptiate, the iiéthiods and key inputs into key estimates;
« Journal entry iesfiqg, with a focus on unusual entries: or transactions based on our u.nderstand'ir'tg 6fthe Bﬁslhess, including
‘past-year-end closing journals.
Afurther description of ourresponsibilities for the audit of the financidl statements is located on the
Financial Reporting Council’s'website ';,it}h_'t,tps://mvw;frc.org.uk/audit'ofsréspons'ibilit‘ie’s‘;,Tliis description forms part.of our
auditor’s report:

Use of 6ur report
This report is tade solely to the cd’m'phﬁy’:s' ‘niémbers, as a body, in‘aceordance with Chapter 3 of Part'16 of the CGompanies Act
2006. Oui: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 exterit permiitted by law, wé do tiot accept orassuirie:
responsibility to anyone other than the company-and the coiripany’s mermibers s a body, for our audit work, for this report, or for
the opinions we have forried.

Londou
Date: 21 December 2023
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‘CANNOCK:DESIGNER OUTLET (NOMINEE 1) LIMITED

'STATENMENT OF COMPREHENSIVE INCOME
Forthe'yéar ended.31 Deceinber.2022

: 2021

2022 Restated*

Notes £ £

Adminisfrative expenses: (28,014) (27,551).
‘OPERATINGLOSS (28,014) (27,5515
nterest payable and similar charges (7)) 31y
LOSS ON ORDINARY ACTIVITIES BEFORE: g n oS
TAXATION 2 (28.081) (27,582).
Tax on loss on ordinary activities 3 - 5
LOSS ON ORDINARY ACTIVITIES AFTER e 5 cane
TAXATION _(28,081,)' | (27,582),
TOTAL COMPREHENSIVE LOSS:EOR THE YEAR. ) _ (28,081) (27,582

*Prior period comparatives have been restated to reflect the correction of the prior year accounting treatment of the:
forgiven loar. from Cannock Designer Otitlet (GP) Limited. Reéfér to Note' | for: further detdils.

All results are derived from coritinuing operdtions ifithe United Kingdor.

Thié fiotes on pages i13'to 21 form an integral part-of-the financial statements:
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'CANNOCK DESIGNER:OUTLET (NOMINEE. 1) LIMITED

BALANCE SHEET
31 Deceriiber 2022
2022 , 2021,
‘Note: ; £
CURRENT ASSETS
Cashidtbarileand i hand L. 38543 43:822

38,543 43,822

CREDITORS:anioiiits falling, due’within one year 4 (22,146) (19:344),

NET:CURRENT ASSETS 16397 24478
TOTAL ASSETS LESS GURRENT LIABILITIES 16397 54,478

CREDITORS::amounts Talling due after one year s - -

NET ASSETS 16,397 24,478

CAPITAL AND RESERVES
Called-up.sharé capital 6 R
Profit'and loss account, 16,397 24478

SHAREHOLDERS’ FUNDS 16397 24,478

These financial statemients, have been prepared'in-accordanceiwith the special provisions relating o the-small companies’
regime.

| statemenis were:approved by thie:Board of Ditectors and authorised forissue on 21 December 2023 and
If of'the Boatd of Ditectors.

These financi

are signed-on oehna.

e oneaisio
StJohiston

Director
Company: Registratiori No.. 11069278

Thé riotes.on pages 13 to.21 form an integral part.of the financial stafements.




DotuSigh Envelopé 1D: AABSE48A-182C-4CBA-8EQ1-E7BA752F 5BEF.
‘CANNOCK DESIGNER.OUTLET (NOMINEE 1) LIMITED

‘STATEMENT OF CHANGES IN.EQUITY"
For the year ended 31.Decémber 2022

‘Called up have:  Profit and loss

capital account Total

€ 3 £

Balance as at 31 Decembeér 2020 - 17,060 17,060
Capital contribution* - ' 35,000 35,000
“Total comprehensive loss foi the year* ‘. (27,582 :(_2‘7-,58‘2)
‘Balance as at 31 December 2021 24,478 24,478
Capital:conribution - 20,000 20,000
Total éompreheiisive loss for-the year _ - (28,081) (28,081)
Balance-as at 31 Déceériibér 2022 _ - 16,397 16,397

*Prior‘period cotfiparatives have been restated to reflect the correction of the'prior year accounting treatrent of the.
fotgiven loan froim Cannock Desigher Oitlet (GP) Litited. Refef to Note 1 for further details,



DocaSign Envelope iD: AAB5SE48A-182C-4CBA-BEG1-E784752F 5B6F
CANNOCK DESIGNER OUTLET (NOMINEE. 1) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
For the year ended 31 December 2022

1. ACCOUNTING POLICIES
Basis-of accounts preparation
‘The fitiancial staterients-have been prepared in accordance.with- applicable United Kingdom: accounting standards.
The financial statements-are prepared in sterling which is the functional arid préseéntation curréricy of the Company
and rounded to the hearest£.

Statementof compliance

Caiinock Designer Outlet.(Nominee 1) Limifed (“the. Company”) i a private company limited by shares registered in
England and ‘Wiles. Its registered office is 103 Wigniore Steeet, Nitioris House, 3" Floor, Loriden, England, W1U
1QS.

“The finangial'staiements have been’ prepared in compliance with the provisions of ERS 102 Séction. 1A ‘small

- "The particular accountmg policies adopted are described below: They have all been. applied consistently
throughout the cutrent and:pticr year:

‘Cash flow
The-Gompany has taken advantage of the exemption availablé to-sinall conpaiiies.ufidef FRS, 102 and hasnot:
prepared  cash flow statéteiit.

Going concern
ont'inue asa going conc‘en’x ove'r\ the ’g‘oiﬁ«'v cOr‘x‘ceiﬁ i'évie\v 'pe’rioﬁ that

The: Directors believe that the Company-wil
iruns from the date-of'approval of the yeir ended 3.
“This assumes: that:thie Company-will ‘be able:to meet its habllmes as and when they fall due for the foreseeable
future..As:at 31 December 2022, the Company is:in a net (and net current) asset position 6f'£16,397 (2021 ict
assets; £24,478), As at 31 December2022; the Paithership i§ in-a.fiet current Tiability position: of£5| 329,531 (2021
assét: position: £10,697,490) and a net liability position of £14,824,886 (2021;£13,527,861), arising predomlnant]y
from the Partners’ loan accounts of £86,632,696.(2021:£80,603,710) and bank. loans of £64,000,000 (2021:
£61,274,772). The Partners’ loans have: fixed repayment dates with maturity dates in 2028 to. 2032, whilst the bank
loan matured on 26:Febiiary 2023. The barik loan was subsequently refinanced post year end. Refer to note 10 for
further détails..

‘Management have prepared base forecast cashtlows for the Compaiiy'f6 thé going concern treview period. The basis
for thé Company § forecasted opérational expenses. was flie Company’s.current fees, along with an appropriate
inflationary increase throughout the.gaing concern review period. The cashflows for the Cornpany are predictable
‘given the nature of'the enmy operations and as-such, managenient consider thése assumptions to be appropriate for
the assessthenit. Based oni this forecast, manageient notes that the Company could be'in a position whereby it is
Benerating négative cashflows by the end of April 2024 and onwards. This-is a result of the forecast assuining
‘ongoing.administrative fees without any corresponding expéctation of cash:inflows.

Followitig the-matdrity of the Partnérship’s £64m loan with Deutsche Bank.in Eébruary 2023 (as well-as an
‘externision to this loan to June, 7023), it signed a net £65m loan facility on 6 June 2023 with Norddeutsche
Landesbank Girozentrale and-Sumitorno Mitsui Barikiiig Corpotatiori. This loan was wsed to repay the previous
£641m; with the additional £1m.used t6 _pamally tépay accrued interest amounts and cover additional fees; costs;‘and
expénses. inciirred in relation to the:new facility. The loan is foraterm of 3 years, with-a; maturity daté 6f 5 June
2026. The Company acted as:a guarantor on theloan; as per the terms of the loan agre€riéat.
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DocuSign Envelope ID: AABSE48A-182C-4CBA-8E01-E7B4752F5B6F
CANNOCK DESIGNER OUTLET (NOMINEE 1) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
For the year ended 31 December 2022

1.

. ACCOUNTING POLICIES.(CONTINUED)

Going concern (continued)
Ori 24 February 2022, Russia invaded Ukraine. The ongoing war has led to inflationary pressures, increasing:interest

rates, slowdown in economic growth, as well as supply chain disruptions. This has naturally had an adverse impact

on both UK businesses and consumers and. in the context of the Parmership, can lead to pressures on the
performarice.of the McArthurGlen West Midlands Designer Outlet Centre, as well a5 on the turnover of the brands
in the Centre. Based on latest sales results and key performance indicators, such as footfall and average spend per
visitor, the Centre is trading ahead of the finaricial year énded 31 Deceimber 2022. Management have considered the
specific impact of these events on the Centre and do not believe that they have led to a significant impact on the

“Partnership's sales, for on the turnover of its brand partners. Given that the conflict is ongoing at the date of

approval of these financial statements, there remains a level of unpredictability, and therefore management will
continue to monitor the situation closely to determine if there is any impact of the conflict on the future viability 6f
the Partnership. taking nécessary steps to mitigate these effects proactively.

Management prepared a base cash flow forecast for the Partnership for the going concern review period. The
forecasted figures until the end of 2023 were based on the approved budget, whilst 2024 figures were based on the
estimated profit and loss figures included as part of an overall 10 year plan prepared by management. This assumes

«an increased total income by the end of 2024 compared to 2023 by 9.3% as well a projected increase in net operating
profit by 14.5%. Based on this forecast, management noted that the Partnership will generate positive cash flows and,

will not breach any bank covenants during the going concern review pefiod. However, after applying downside
sensitivities to this base forecast, management notes.that the Partnership could be in a position whereby it is
generating negative cashflows by the end of August 2024 and onwards. The key downside sensitivities applied in
this forecast are to align rental income, service charges, and marketing income for the forecast period to be in line

‘with the year ended 31 December 2022.. Management considers this to be a worst cdse scenario given that the centre:

opened in April 2021 and therefore was still in its relative infancy during 2022. In addifion to this the Centre was
recovering from the impact of Covid during this period. Average void.unit levels were 20.3% during 2022 whereas
the Centre was 100% occupicd (including signed contracts) as at 31 October 2023.

Under the terms of the bank loan agreement in'place for the Partnership, it must comply with an Interest Cover
covenant, as; well as a Debt Yield tatio covenant throughout the loan term and up until the loan maturity date. As at,
the signing date of the financial statements, no breach in the covenants on the bank loan facility has occurred, and
management’s base cashflow forecast indicates that there are no covenant breaches in the forecasted cashflows over
the going concern review period..However, after'applying the downside sensitivities already highlighted earlier;
management notes that the Partnership may breach the Interest Cover-and Debt Yield ratio loan covenants for the
quarters ending March 2024 onwards.

' Management have also received an external valuation for the McArthurGlen West Midlands Designer Outlet Centre

that notes the fair value of the outlet centre to be £129,800,000 (2021 £124,400,000) as at 31 December 2022, a
4.3% increase in value from 31 December 2021. Based on the same, there are no Loan-to-Valie (“LTV™) covenant
breaches in the forecasted cashflows over the going concern review period, with this valuation being management’s
best estimate of the fair value of the McArthurGlen West Midlands Designer Outlet Centre as at the date of signing
of these financial statements.

Based on the above, management have identified a material uncertainty with respect to the going concern
assumption which resulted in:

1. The Company’s basc forecast cashflow reaching a negative value by the end of April 2024 and thereafter,
caused by the assumption of ongoing administrative fees without any corresponding expectation of cash inflows
throughout the going concern review period.

Based on the above, given that the Company is an obligor on the Partnership’s bank loan and so its assets are
included as-part of the security for the financing, management has identified a material uncertainty with respect to

the going cohcern assumption arising from the downside sensitivity analysis which resulted in:



DocuSign Envelopé ID: AABSE48A-182C-4CBA-8E01:E7B4752F5B6F
CANNOCK DESIGNER OUTLET (NOMINEE 1)y LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
For the year ended 31 December 2022

1.

ACCOUNTING POLICIES (CONTINUED)
Going concern (continued)

2. The Qualifying Partnership™s forécast with the Interest Cover and Debt Yield ratio covenants related to its bank
debt secured against the assets of'‘the Quahfymg Partnershlp, including the McArthurGlen West Midlands.
Designer Outlet'Centre;, caused by potential uncertainty associated with the futuzé trading perfornidnce as a result
‘of macté-economic. factors.

The aforementioned conditions constitute a material uncertainty that may cast significant doubt upon the ability of
the Comipany to contiriie s a goinig concem. Going forward, management will continue to routinely monitor both
thie Compatiy’'s cashiflow position and if nécessary, will curtail any discretionary expenditures-which.are not
committed to over the going concemn period; such as non-essential capital expenditure, asset management initiatives,
and discretionary marketmg expenditure. Maiiageitient also believe that fundmg calls can be madé to ifivestors in
scenarios where cash i$ required. Furthiermore if any challenges arise’in meeting the loan covenants, managemerit
beligve that there would be potentiglto seek waiver letters; glven the existing relanonshxp in place-with the bank.
Management therefore have a- reasonable expectation that both the Qualifying Partnership and the Cornpany will be
able to operate | i lin€ with the base.casé cash flow scenario and continue its operations for the foreseeable future:
Accordingly, management believes that it is appropriate to prepare the financial statements on a going concern basis.
The financial statements do not reflect any adjustinents that would be réquired should the Company be unable to
ciritinue 4§ 4 goifig coricerd.

Significant accounting policies

Taxation

Cltrent tak is provided it amounts &xpected to be paid (of recovered) using the tax rates and laws that have been
enacted or substantively enacted at the balance.sheet date:

Deferred taxation is provided in full on all timing differences that result in an obligation at the baldnce sheet date to
pay more.tax, of a right to pay less tax, at a future date, at rates expected to apply when they crystallise based on
current'tax rates and law. Timing differences arise from the inclusion of items of income and expenditure in taxation.
computations in periods different from those in which they are included in financial statements. Deferred tax assets
are recognised to the extent that it is'regarded.as rmore likely than not that they will bé recovered. Deferred tax assets
arid liabilities are not discounted.

Basic financial assets

‘Basic financial assets, including cash at bank and in hand, are initiaily recognised at transaction price excluding,

transaction costs, unless the atrangement coristitutes a financing transaction, where the transaction is measured at the
present value of the future receipts discounted ‘at a market rate of interest. Such assets are subsequently carried at

amorttised cost using the effective interest method. At.the end of each féporting yeat, finaricial assets measured at

amortised costare assessed for objective evidénce. of impairmeént. If an asset is impaired, the impairment loss is the
difference between. the carrying.amount and the present value of the estimated cash flows discounted at the asset’s
original effective interesi rate, The impairment loss is recognised in the Statement of Comptehensive Incorie.
Finaricial assets ate défecognised when; (a) the contractual rights to the cash.flows from the asset expire or are,
settled; or (b) substantially all the risks and rewards of the ownership of the asset are transferred to another party or;
{c) control of the asset has been transferred to another party who has the practical ability to unilaterally sell the asset
to-an unrelated third party without imposing additional restrictions.

If there is decrease in the impairment loss arising from an évent occurring after the impairnient was recognised, the
impainnent is reversed. The revetsal is such that the current carrying amount does not exceed. what the carrying
amount would have been had the impairment not previously been recognised The impairment reversal is recognised
in the Statement of Comprehensive Income.
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DocuSign Envelope ID: AABSE48A-182C-4CBA-8E01-E7B4752F5B6F
CANNOCK DESIGNER OUTLET (NOMINEE 1) LIMITED

—

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
For the year ended 31 December 2022

1. ACCOUNTING POLICIES (CONTINUED)
‘Significant accounting policies (continued)

Basic financial liabilities

Basic financial liubilities, including creditors and loans payable including accrued interest payable dre initially _
recognised dt.transaction price including attributable-transaction costs, unless the arrangement constitutes a
financing transactiofi, where the debt instriment is measured at.the present value of the future payments discounted
at a market rate of interest for-a similar debt instrument.

Creditors.are obligations to pay for'goods or services that have beenacquired in'the ordinary course of business
ffomsuppﬁer& Creditors are classified as current liabilities if payment is due within one year or less, If.not; they are
_presented as'hon-current liabilities. Creditors aré recognised initially attransaction price and subsequently measured
.at amortised cost using the effective interest method.

Financial liabilities ate dérecognised when the liability is extinguished, that is when the contractual obligation is
discharged, cancelled or expired..

‘Capital Contribution

‘Capital contributions have beén recognised withiri €quity in instanées where loaris have been issuéd. to the Company
by its parent and have been subsequently forgiven. These lodns have been treated as'a capital injection to fund the
Company's day to day operations wi;h'ﬁo expectation of repayment.

During the year the Company-has been forgiven ithe shareholder loans payable to Cannack Desigriet Outlet (GP)
Limited.

Cash and cash equivalents
Cash and cash equivalents.in the balance sheet comprise casli at banks and in hand-and short term deposits with an.
original maturity date of three months or less:

Judgements and key sources of estimation uncertainty

‘The preparation of the financial statements requires management to make judgements, estimates and assumptions
that affect the amounts reported for assets and liabilities as at the balance sheet date and the amounts reported for
revenues.and expenses during the period. However; the nature of estimation means that actual. outcomes could differ
from those estimates.

In the event such estimates and assumptions; which are based on the. best judgement of the directors as at the balance
sheet date, deviaté from the actual circumstances in the future the original estimates and assumptions will be
modified as appropriaté in the yeéar in which the circumstances change.

The estimates and undeflying assumptions are reviewed on an ongoing basis, Revision to accounting estimates are

recognised in the petiod.int which the estiiifate is revised if the revision affects only that period, or in the period of
the revision and future periods if the.revision affects both current and future periods.

The directors consider that there are no areas requiring significant judgement in the preparation of Qhe, financial
statements for'the Company during either the Euttent or prior financial years ended. The ditectors also consider that:
there are no.significant key sources of estimation.
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€ANNOCK DESIGNER OUTLET (NOMINEE 1) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
For the year ended 31 Deceiniber 2022

L

ACCOUNTING POLICIES (CONTINUED)
iSignificant accounting:policies (continued)

«Correction of an error
During;| the yearending 3 1st.D

isvis: 2lso in line:with. the dccounting: treatment. carried out for'loans Whlch were forglven pnor to 2021

As there Wasno underlymz expectatlon for these loans to be repald to; Cannock Destgner Outlet (GP) lelted and

‘Restated line:itéms-withii incorié statemefit,

Other income
et impact on income statemerit.

Restated line items;within statement of.changes in equity

Balance:as at
Capital contribition.
Total comprehensive loss forithe year

Baldnce:asiat31 Deceémber: 2021,

Réstated

31-Déc<21

31zDec:21
As
preéviosly:
sstated
£ £
Z 35,000

Net'inciease /

{decrease)

£
-(35,000)

(35,000):

Restated

= 35,000

‘Profit and loss:account.

3i-Déc-21
As
previousiy
stated
z £
17;060: 17,060
35,000 -
{27,582) 7.418

31-Dec21

Netiificrease /

{(decrease)

24478 24,478
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CANNOCK/:DESIGNER OUTLET (NOMINEE 1) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
For the year ended 31 December 2022

2. PROFIT/(LOSS) ON ORDINARY ACTIVITIES BEFORE TAXATION
"Profit /(Loss) on:ordinary.activities before taxation is stated after.recognising the following:

2022 2021

£ £
Fegs payable to auditors for-audit:of Company's annual accouits 5,946
Nonzaudit tax.compliance Tees paid to'the auditors 4,055
‘Bank charges 31
No:staff'were employed by the Company during the:year (2021 nil)..
‘Directors remuneration is £nil (2021: £nil). Ther are 16 idnagerent.cliafges to. Cannock Designer Outlet
{Nominee ]} Limited for the-services rendered by the directors:and.directors afe;rémunerated through other-
undertakitigs for'whichi no remuneration-relates to the Company;
The level of qualifying:services of the.directots. of the' Companyis considered to be incidental and negligible
‘compared.to theiservices provided to the otherundértakings.

3. TAXATION
i) Tax-onloss-on ordinary activities
2022 2021

£ £
‘Current tax;
Ciitfent.corporation tax chiafge ) -

" Deferred tas:

‘Charge: for the:year- - -
Total tax(credit)/charge - o<

B) Factors affecting the current tax charge/ (credit) for the period.

The:tax assessed.for. the period is ditferent from the standard rate 6f corporation tax:in the UK of 19%(2021: 19%).
Thé.differences are:

30 2021
2022 Restated®
£ £
Loss onordinary activities before fax (28.081) (27,582)
Luss od-otdinary detivities multipiied by the standafd rate-of corporation fax in: . .
the UK of 19% (2021:19%) (5:335) (5:241)
Effectof:.
Losses generated for which deferred:tax not recognised 5,335 5,241
Total tax credit for the period - -
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CANNOCK DESIGNER QUTLET (NOMINEE 1) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
For:the year ended 31 December 2022

3. TAXATION (CONTINUED)
*Prior-period loss has been restated to- reflect the:correction of the‘pnor year accounting treatment:ofithe forgiven
{oan with Cannock Designer Outlet (GP) Limited. Réfer to Note. I forfirthér-details.

¢y Unrecognised deferred fax asset

Deferred tax:assets have not-been recognised fotalling £31,694-(2021:,:£24,674) in relation to tax losses carried.
forward of £126,775.(2021: £98,694); as the directors bélieve it more likely than not that:it will not'be recovered
through attributable profits:in the-hear-fiiture.,

d) Factors.affectiig future tax ¢harge

Oni.5 Maich.2021, tife Chanicellor aniicuriced that the,corporation tax rate, will ifictease-to 25% in the' UK for
financial years from 1April 2023. There have'been o, further. changes:: since this:ahnouncement. The increase will
‘be factored into thertax charge'in the:financial statements for.the year ended 31 December 2023 accordingly. There
dsiio divect impact forithe financial stateiients for the yeaiended 31 December:2022..

4., ‘CREDITORS: AMOUNTS FALLING DUE‘WITHIN ONE YEAR

2022 2021

v £ £

“Trade creditors 2 709
Amounts owed to McArthurGlen UK Limited 4,500 4,500
Aceruals 17,646 14,135
22,146. 19,344

The'Company is related to McArthurGlen UK Limited by virtue:of the fact that McArthurGlen UK Limiited 1§ a joint
venture of Siinon Mac.LLC, and the Corripany is an associate of Simon Mdc LLC.

Amounts owed to McArthurGlen UK Limited réprésent administrative expefises payablé to the-efitity.owing to'their
services. rendered as management euntity ta the; Company. These amounts are iinsecured, interest-free and payable on
demand.

5. CREDITORS: AMOUNTS FALLING DUE AFTER ONE YEAR

Ambotints owed to grovup-undertakings - -

Dunng the current year, ended; the: Company was provided a loan by Cannock Designer Outlet (GP) Limited, which:
is theiinitediate parérit: company to’Carinock Designet Oitlét (Noitiiries 1) Lirhited. The loati was uiiséciired, had a
“fixed term of 10-years maniring in 2032 and was interest:free. The.loan‘was:forgiven in full in.tlve year and:a: capxtal.
contribution was recognised within equity for.£20,000.

During the year- endmg 31st December 2021, the Company was-provided a loan by Cannock’ Desxgner Outlet (GP)
Limited totalling £35,000. The loan was forgivéi in. full i the year and the amduiit was recognised in othét ificoe..
This was.an error and has‘resulted in‘a pnot‘y,ear,resga.tement to;reclassify the:amount from other income to capital
contribution, Refer to'note | for further details..
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CANNOCK DESIGNER OUTLET (NOMINEE 1) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED).
For the year ended 31 December 2022

6.

CALLED UP SHARE CAPITAL
2022 2021

‘Authorised
I ordinary share of £0.01 éach. - -

Called up, allotted and fully paid:.
| ordinary share of £0.01 each - -

All shares were issued at par, and cash consideration was received.

‘COMMITMENTS
The Company provided a guarantee in respect of the £64,000,000 bank loan facility with Deutsche Bank (which
matured on 26 February 2023) held by the Cannock Designer Outlet Limited Partriership via a fixed and floating
charge on its assets.

The Company has provided a guarantee in respect of the new £65,000,000 bank loan facility with Norddeutsche
Lande_sb;mk Girozentrale and Sumitomo Mitsui Banking Corporation held by the Cannock Designer Outlet Limited
Partnership via a fixed and floating charge on its assets.

RELATED PARTY TRANSACTIONS

During the year, the Company was charged administration fees from McArthurGlen UK Limited amounting to
£18,000 (2021: £18,000). These amounits are unsecured, interest-free and payable on demand. At the yeat end, the
Company owed McArthurGlen UK Limited £4,500 (2021: £4,500). The Company is related to McArthurGlen UK
Limited <!'3y virtue of the fact that McArthurGlen UK Limited is a joint venture of Simon Mac LLC, and the Company
is an associate of Simon Mac LLC.

During the year, the Company received loans from Cannock Designer Qutlet (GP) Limited amounting to £20,000
(2021: £35,000). The loan was unsecured, had a fixed term of 10 years and was interest free. During the year the
loan was forgiven totalling £20,000 (2021: £35,000) and recognised as a capital contribution within equity. At the
year end, the Conipany owed Cannock Designer Outlet (GP) Limited £nil (2021: £nil).

‘During the year ending 3 1st Decernber 2021, the Company was provided a loan by Cannock Designer Outlet (GP)

Lirnited totalling £35,000. The loan was forgiven in full in the year and the aniount Was recognised in other income.
This-was an error and has resulted in a prior year restatement to reclassify the amount from other income to capital,
contribtition. Réfer to note 1 for further details.

CONTROLLING PARTY

The Company is a subsidiary undertaking of Cannock Designer Outlet (GP) Limited. The ultimate controlling party
is Cannock Consortium LLP. There is.no ultimate controlling party of Cannock Consortium LLP.

The smallestand largest group in which the results of the Company are consolidated is that.headed by Cannock
Consortium LLP, whose registered address is Nations House, 3™ Floor, 103 Wigmore Stréet, London, England W1U

1QS. The financial statements of Cannock Consortium LLP are publically available. No other group financial
statements include the results of the Company.
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GANNOCK.DESIGNER QUTLET (NOMINEE 1) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
For the year ¢éiided 31 December 2022

10, POST BALANCE:SHEET’EVENTS!
Following the maturity of the £64m_loan with Deuische. Bank in February 2023 (as.well as an exfension o this: loan
16 Jaae 2023), e Cormipany's parent, Canfiock Désignet-Outlet(GP) Limited, signedia-new £65th.loan facifity oh
6th June 2023 with Norddeutsche Landesbank Girozentrale and Sumitormo Mitsai Banking Cotporation. The
‘Company, along with Cannock Design t(Nom ted, 2 t )
loaniisfot a terin of 3 years, with a maturity date.ofS
as per the:terms-ofithe loan agreement.
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