Companies House

LLMRO1 e

Registration of a Charge

LLP name: THISTLE PRS INVESTMENTS LLP
LLP number: 0C394589

Xo3FVv24H

Received for Electronic Filing: 24/03/2016

Details of Charge

Date of creation:  24/03/2016
Charge code: 0C39 4589 0025

Persons entitted: BARCLAYS BANK PLC AS SECURITY AGENT (AS DEFINED IN THE
INSTRUMENT EVIDENCING THE CHARGE ACCOMPANYING THIS FROM
LLMRO1)

Brief description: AN INVESTMENT LEASE DATED 24 MARCH 2016 RELATING TO PLOT
NUMBERS: 1-5 & 43-50 LOWER BROUGHTON PHASE 8, SALFORD MADE
BETWEEN (1) THISTLE DEVCO LLP AND (2) THISTLE PRS INVESTMENT
LLP AN INVESTMENT LEASE DATED 24 MARCH 2016 RELATING TO
PLOT NUMBERS: 14-19 AND 30-33 LIVERPOOL STREET, SALFORD MADE
BETWEEN (1) THISTLE DEVCO LLP AND (2) THISTLE PRS INVESTMENT
LLP

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BARRY MCKEOWN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC394589

Charge code: OC39 4589 0025

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 24th March 2016 and created by THISTLE PRS
INVESTMENTS LLP was delivered pursuant to Part 25 of the Companies
Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 24th March
2016.

Given at Companies House, Cardiff on 29th March 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804

sROF Cg

s /l,/‘

4

Ty g

ee, I
Py .

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



Dated 204 Wiacdd, 2016

THE ENTITIES LISTED IN SCHEDULE 1
as Chargors

BARCLAYS BANK PLC

as Security Agent

S8UPPLEMENTAL CHARGE BY WAY OF
LEGAL MORTGAGE

ADDLESHAW (GODDARD
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This Dapd is made on

2.(/- M"“’d/t 2016

Between

(1)
(%)

The Entities listed In soheduls 1 (each a Chargor, and togelher the Chargors), and

Barclays Bank PLC (registered In England with number 1028167) as security agent for the
Finanee Partles (Security Agent, which term shafl include any pergon appointed as securily
agent or as an additional security agent in accordance with the terms of the Facillty

Agreement).

It is agreed

1

1.1

1.2

1.3

Definitions and interprefation
Definitions
in this Dead:

Facility Agreement mearns the facllity agreemant dated 18 November 2014 betwesn Thistle
Deveo LLP as borrower, Thistle PRS vestments LLP and Thistie LP as guarantars and
Barclays Bank PLC as mandated lead arranger, origlnal lender, hedge counterparty, faclity
agent, securlty agent and issulng hank, as may be amendad andfor restated from time fo time

Party means a party to this Dead
Property means the property described in schedule 2 (Property)

Securlty Agreerment means the securlty agreement dated 18 February 2015 and grantad by,
amongst others, the Chargors In favour of the Securlty Agard

Interpratation

{8) Unless otharwlse defined in this Deed, a terin definsd in the Seourity Agreement has
the same meaning when Used In this Deed or any notices, acknowladgements or
other documents issued under ar in cormastion with this Deed.

o)} Clause 1.2(0) (Interpretation) of the Secliity Agreement s incotporated in this Deed
as If set out hare In fulk but so that each reference in that clause lo this Deed
{meaning the Security Agreement) shall be read as a referance to this Desd.

Third party rights

(&) Unless expressly provided to the conlrary In any Finance Dasument, a peraon who 15
not a Patty has no right under the Coniracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Deed or any other Financae Dogument
issued or anterad Into under of in connaction with it but this doas not affect any tight
or remedy of a third party which exists or Is available apart from the Contraots (Rights
of Third Partles) Aot 1999

{b) Unless expressly provided to the contrary in any Finance Dosument the sonsent of
any person who is not 8 Party is not required o rescind or vary this Dead or any other
Finance Dasument entered into under or In connaction with it.
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1.5
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2.2

43

Securlty Agreement

{a)
(b}

(6}

This deed is supplemental to the Becurity Agreemant.

On and from the date of this Dead, the Property shall be desmed to form part of the
Secured Assete and the Secured Properly for the purposes of the Securty

Agreament,

Clauses 2 (Covenant (o pay), 3.9 (Documents of Title), 3.10 (Small company
moratorlum), 4 (Continulng security), & (Negative Pledge), 6 (Restriclions on
dispasals), 7 (Further assurance), 12 (Security power of attorney), 13 (Enforcement
of security) and 14 (Recelver) to 31 (Enforcement) (inclusive) of the Sequrlty
Agreement shall apply to this Deed, the Properly and the reafisation of the Becurity
created under this Deed as if set out in this Dead In full but so that each reference in
those clauses to this Dead (meaning the Security Agreement) shall be read as a

reference to thls Deed

Tha Securlty Agreement shall remaln In full force and effect and all references in the
Finance Documeants {o the Securlty Agresment shall be to the Security Agreement as

amended andfor supplamantad by this Deed,

Incorporated terms

The terms of the Finance Documents and of any side lefters relating to the Finence
Documents and the Secured Obligations are incorporated into thls Deed to the extent
required for ary purported disposition of any Secured Assels centained in this Deed to be a
valid disposition in accordance with section 2(1) of the Law of Froperty (Mlscetlaneous
Frovislons) Aot 1989,

Charging provisions

Generat

Al Securlty created by sach Chargor under clauses 2.2 to 2.4 Inclusive Ja:

(@)
{b)
(©)

()
(2}

a continung securlty for the paymant and discharge of the Securad Qbllgations

granted with full title guaranige;

granted In respect of all the right, ttle and Interest (If any), present and future, of the
Chargor in and 1o the relevant Secured Asset;

granted in favour of the Security Agent as securlty agent for the Finange Parfles; and

granted pursuant to clause 7 (Further assurance) of the Security Agreement,

First fegal mortgages

Bach Chargor charges by way of first legal mongage the Property and all Fixtures on the
Froperty.

Assignments

Eash Chargor assighs:
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1.6

1.7

4.9

4.2

4.3

{a) all Rental Income In respect of the Property, and all other sums, payable under eny
Cecupational Lease effecting the Proparty and to which it ie a party;

{B) the Relevant Agraemants relating to the Property and to which it is a party; and
{o) the Relavant Politles relating to the Proparly.

Each Chargor shall remain Hable to perform alf lts obligations under each such Qccupational
Lease to which it Is & party, each Relevant Agreament and each Relevant Polloy.

Firat Fixed Charges

Each Chargor charges by way of first fixad charge to the extent that any legal morlgage in
clause 2.2 or any sssignment in clause 2.3 Is ineffoctive as a legal morlgage of assignmant
(as applicable), the assets refarred to In that clause.

Land Registry
Application for restriotion

(a) Each Chargor consents to an applcation heing made ta the Chief Land Regiatrar for
registration of a restriction on the register of {ile of the Property.

{t) Each Chatgor confirms that the Property Is not affected by any disclosable overtlding
interests within the meaning of the Land Registration Act 2002 or the Land

Registration Rules 2003.
Tacking and further advances

The Lenders are, subject to the tarms of the Facility Agresment, under an obligation to make
furthar advances to the Borrowers and this securlty has beer made for securing such further
advances, The Sacurity Agent and the Chargors by this Dead consent to an application being
made 1o the Chief Land Registrar to anter a note of such obligatlon on the register of iitte of

the Property).
Noticos of assignments and chargaes

Rentsgl Income

Each Chargor shall comply with its abligations under clause 10.1 {(Rental theoma) of the
Securlly Agreement In respect of each Occupational Lease to which the Property is sublect,

Ralovant Agresments

Fach Chargor shall comply with iis obligations under clause 10.2 (Relevant Agreements) of
the Securlty Agreement In respect of each Relevant Agresmant (other thah an Ocoupationsl
Leasa) assigned under clause 2.3 (Assignments),

insurance Polisies

Each Chargor shall comply with its obligations under clause 10.3 (Insurance Pollcies) of the
Sacurly Agresment In respect of each Relevant Pelicy assigned under clause 2.3

(Assignments).
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5 Finange Document

This Deed is a Finance Dogument. ;

] Gounterparts

This Deed andfor any Finance Document entered into under or in connection with this Daed
may be execuled in any number of counterparts, and by each party on separate counter parts.
Each counterpart fs an origingt, but all counterparts shall together censiitute one and the
same matrument. Delivery of a counterpart of this Deed andfor any such Fihance Document
anterad into under af in connection with this Deed by e-mall attachment or telecopy shall he
an effective moda of dellvery,

7 Gioverning law

This Deed {and any non-contractual obligations arising out of or in connection with it} shall be
gaverned by and conetrued In accerdance with Eaglish law.

This Deed has been signed on hahalf of the Securlty Agent and executed as a deed by the Chargors
and fs deliverad on the date given at the beginning of this Daed.
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Schadule 1

Chargors

Names Jurisdiction of Gompany nutnbear
incorporationfestablistment
Thistle Deveo LLP England ahd Wales OC394590
Thistle PRS Investments LLP England and Wales OCR04589

S
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Schadule 2

Property
Chargor Addross/Description of Lease | Leasehold Title Number

Thistlie  PRS | An Investment Lease dated 24 | Leasehold Firg registration — o be aliocated
investments March 2016 relating to Plat
LLP and § Numbers: 1-8 and 43-60 Lower
Thistle BDeveo | Broughton Phase 8, Salford
LLP macie between (1) Thistle

Devee LLP and (2) Thistle PRS

Investrnents LA
Thislle ~ PRS | An investment Lease dated 24 | Leasehold Flrst registration — o he nllocatad
Investments March 20186 relating to Plot
LLP and | Numbers: 14-18 and 30-33

Thistle [Devco
LLP

Livarpool Straet, Salford made
batwaan (1) Thistle Deveo LLP
and (2} Thistle PRS
Investments LLP
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SIGNATORIES TO THE DEED

Chargors

Executad as a daad by

Thistla Devea LLP

acting by a director of Sigma General Partner
Limited one of the general partners of Thistle
Limited Partnership, a member andbya
director of Sigma Fi? General Fartiner Limited as
general partner and trustee of Sigma Thistle
Founder Partner LR, a member

mm (print name)

and

.. A Y_......... priotname)

Executed as a deed by

Thistle PRS Investments |.LP

aating by a director of Sigma Genaral Partner
Limited one of the ganeral pariners of Thistle
Limilted Partnership, & member and by &
director of Sigma FP General Pariner Limitad &g
genaral partner and truatee of Sigma Thistle
Founder Parthet LP, & member

Wi A....... (it name)

. N (orint name)
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Security Agent
Exocuted as a desd

DY s ek einre e (print name)
s duly authorised attornay

far and on behalf of

Barclays Bank PLG

in the presence of

AR I1d Lid e laa e mararenaeinrnge T AL L LA L LR L R TN RS T TN R YRR

Signature of withess
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