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particular, UK commercial leases place the tenant under the obligation to repair, maintain and insure 
assets entirely at their own expense during the term of the lease and to restore them to their original 
condition at the end. This allows the relationship to be conducted passively and can lead to a culture of 
minimal landlord involvement and minimal ongoing investment in the occupier relationship or the asset.  

The experience of the Property Manager is that this lack of a service ethic can be exploited - and the 
income and capital value of many commercial property assets improved - by investing more 
management time and effort in addressing the needs and concerns of occupiers.  

To assist in delivering this element of the Fund’s strategy, the General Partner will appoint a specialist 
advisor in the area, Ed Saunders of KPMG (see the ‘Management of the Fund’ section below for more 
detail). 

Types of asset targeted – historic examples and project risk profiles 
Examples of some of the asset management transactions which the directors of the Property Manager 
have undertaken (either as owner or joint venture partner) include: 

• The re-development of a vacant Victorian warehouse in London SE1 into a mixed-use residential 
and office scheme resulting in a 47 per cent increase in asset value. 

• Refurbishment, subdivision and space rationalisation of a former spice warehouse in London SE1 
held on a long lease, resulting in 100 per cent letting, a net rental profit of £22 per square foot over 
10 years and a project IRR of 33 per cent pa. 

• Change of use of a multi-let industrial estate in Northampton purchased for £2.5m and generating 
approximately £125,000 pa of income to residential use with an exit value of £4.55m. The project 
was completed within 18 months. 

• The demolition, refurbishment and extension of a four-acre former industrial site in the East Midlands 
to a mixed-use scheme of affordable housing, retail and offices. This is an ongoing project. 

• The development of a substantial former Victorian public house and associated land in North 
Nottinghamshire to a mixed-use retail and residential scheme with a commercial pre-let, generating 
a projected initial rental return on cost of 13.6 per cent. 

The above projects vary in return, risk profile and degree of speculation and may not be entirely 
relevant to the Fund’s approach. They were also products of the particular property market dynamics 
which existed at the time of each transaction, some or all of which may no longer apply. In practice, the 
Fund will not engage in speculative development activity – ie development where there is no committed 
end-user in place either through pre-let or pre-sale – unless it is the extension or development of an 
existing income-generating asset (for example, the development of surplus land). It may also acquire 
assets where construction work is required, but only where the commercial risk is underwritten by pre-
let or pre-sale to one or more end users of sufficient quality. 

Sourcing deals and some examples of target assets 
The Fund expects to source deals both on- and off- market, the latter using the extensive network of 
contacts of the General Partners built up over many years. 

Although the latter half of 2009 saw a resurgence in commercial property activity, and a sharp 
contraction in property yields from the market low in mid-2009, this was concentrated mainly at the 
prime end of the market. Transaction flows remains thin in historic terms. 

A huge volume of highly-leveraged commercial property deals from 2002 to 2007 remain in distress 
with banks and security holders and these will need to be worked out/refinanced over the next few 
years. This is likely to be a fertile source of transaction flow for the Fund, in particular the smaller lot-
sized assets (<£10m) which the banks may not have the resource to asset-manage in-house. Early 
stage discussions with banks are underway. 

Some examples of assets for sale which the Fund management team have evaluated recently and 
which could, subject to (significant) further due diligence, meet the Fund’s investment criteria, are set 
out below: 
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1. City-centre retail and offices, East Midlands, £3m project cost (off-market) 

A town centre mixed-use retail and office scheme in the East Midlands. The deal features a 
combination of very high quality retail and office income on long leases tied to a vacant 1960s office 
building with a significant empty rates liability. The vacant office element offers re-design, refurbishment 
and sub-division potential to create a serviced office building in conjunction with a national serviced 
office operator (identified). The project has a target un-geared IRR of over 20 per cent. 

2. City-centre leisure and offices, East Midlands, £6m project cost (off-market) 

The building is in a premium location, but has suffered from years of under-management by its 
institutional owner. It is 50 per cent unoccupied and compromised by a poor quality ground-floor and 
basement leisure use. The Fund’s investment strategy would involve a phased refurbishment and re-
letting, upgrade of the services infrastructure, Disability Discrimination Act (esp. wheelchair) compliance 
and, ultimately, reconfiguration of the space once a surrender of the ground-floor leisure lease is 
negotiated in order to re-market the building as a single-user corporate headquarters. The project has a 
target 15 per cent to 20 per cent geared IRR. 

3. Sale and leaseback, £20m UK-wide industrial portfolio (on-market) 

An on-market sale and leaseback of a UK portfolio of industrial warehouses for approximately £20m 
and offered on long leases at an initial yield of 10 per cent plus fixed increases of 2.5 per cent per 
annum compounded every five years. The relatively high yield reflects the fact that the asset may not 
be currently debt financeable. Although the lessee is a good covenant with a market cap of £750m, this 
is a reflection of the current very constrained lending market and a lending appetite for single covenant 
risk which is limited to the highest quality credits only. However, the asset may be debt financeable as 
part of a larger mixed portfolio especially into a recovering debt market. In addition, certain of the assets 
offer underlying asset management opportunities subject to negotiations with the lessee. 

4. Town-centre offices, South-East England, £4m project cost (off-market) 

An off-market sale of a purpose-built, town-centre office building in a prosperous South East England 
town. The offices are let in their entirety to a professional services firm within the UK top ten for that 
industry – a very strong covenant. However, the lease has only 5 years remaining and we understand 
that the tenant will not yet commit to a new lease. The property is offered for sale at an initial yield of 
around 10 per cent, which reflects the short lease remaining. The primary strategy would be acquire the 
building, build a strong tenant relationship and seek a new lease commitment prior to expiry. However, 
should the tenant fail to renew and no new tenant can be found, the building may be suitable for sub-
division into four separate smaller freeholds for sale to the owner-occupier market. This would generate 
a value uplift per square foot which would more than cover the costs of subdivision and meet the Fund’s 
minimum target return. 

5. Town-centre retail and office building, East Midlands, £2.75m project cost (off-market) 

A town centre, mixed-use building with a large retail unit on the ground floor let to a very high quality 
covenant on an unusually long lease (>50 years). The upper parts are offices sub-divided into small 
suites let to a variety of tenants with short leases remaining. Some units are vacant. The building is in a 
notable architectural style and would benefit from exterior and interior refurbishment. The building offers 
a number of angles for renegotiation of the ground floor lease (e.g. reduction of the term to a standard 
institutional lease term in return for an increase in rent) and there is the possibility of consolidating the 
main retail unit in order to create a second retail unit. Rather than continue to market the upper parts on 
short leases (a failing strategy for this type of building), a full conversion to a serviced office centre with 
flexible lease terms would result in a higher occupancy and an increased rent roll. 

The UK Commercial Property Market at the beginning of 2010 
In our view, secondary commercial property offers a number of positive current investment signals and 
characteristics at the beginning of 2010, following substantial market falls between mid-2007 and mid-
2009: 
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• Secondary commercial property yields remain well above their long-term historic average, although 
the sharp contraction in prime property yields in recent months has begun to lower yields on the best 
quality secondary assets. 

• Spreads between secondary commercial property yields and those of UK gilts and cash remain 
historically high.  

• This property recession has not seen a preceding rental and construction boom in comparison with 
previous property recessions. 

However, the above is in the context of a recessionary environment in which:  

• The secondary commercial property debt markets remain constrained and lending margins high. 
• Economic recovery may be long and protracted and this will continue to depress rents. 
• A weak occupier market means that tenants have the upper hand in negotiation of lease terms and 

the trend towards shorter lease lengths may accelerate. 
• The removal of rates relief for empty properties forces landlords to drop rents on new leases in order 

to attract tenants. 

On balance, we believe that the positive outweighs the negative and that (1) the current high income 
returns on secondary commercial property relative to other asset classes make for a strong investment 
case and (2) a modest recovery in secondary commercial property values over the life of the Fund is 
likely, further enhancing Fund returns.  

Diversification and Investment Restrictions 
The intention of the Fund is to acquire a diversified portfolio of assets. Whilst the Fund may acquire 
assets from any of the main commercial property sectors of office, retail, industrial and leisure, the Fund 
may choose to be overweight (up to 100 per cent) in one or more of these sectors at the discretion of 
the Property Manager.  

The aim is that, once fully invested, the Fund will hold a diversified portfolio such that no one single 
asset will have a value in excess of 25 per cent of the Gross Asset Value of the total portfolio once that 
portfolio is fully invested and geared. Please note however that no assurance can be given in this 
regard because, whilst the portfolio is being assembled over the two-year Investment Period, it is 
inevitably difficult for the Property Manager to prejudge the precise shape of the portfolio which will be 
assembled. The Property Manager retains flexibility to assemble the portfolio as it thinks best in the 
circumstances which prevail at the time.  

The place of business of the Property Manager (Nottingham) means that Fund assets may be 
geographically concentrated within the Midlands, although the Fund will look to acquire assets in other 
areas of the UK which meet its investment criteria in order to assist diversification. 

Gearing 
The Fund intends to raise commercial mortgages of up to 65 per cent of the value of the relevant assets 
purchased, assessed as at the date of the borrowing, and to have the facility to increase or refinance 
any mortgage where the value of the asset has increased. The Fund may also have the corresponding 
obligation to reduce the amount of any mortgage where the value of an asset has fallen since the date 
the mortgage was advanced. 

The Fund is looking to acquire assets which are ultimately considered as acceptable security for a 
commercial mortgage. However it may acquire assets wholly in cash which require improvements in 
income and capital value through the Fund’s management activities before they can be mortgaged. In 
cases where assets are acquired wholly in cash, there is a risk that subsequent mortgage terms cannot 
be agreed. 

The terms of any commercial mortgage finance will be at the discretion of the Property Manager acting 
responsibility in the interests of the Fund, including interest rate, fees and costs, loan maturity, 
repayment terms and interest rate hedging. 
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Exit policy 
The Fund will purchase and manage all assets as an investment in order to generate income and 
growth in value. It intends to hold each property for at least four years and review its options after that 
period, although this is subject to the discretion of the General Partner to vary this minimum investment 
period in respect of a particular asset where it considers this to be in the best interests of the Fund.  

Prior to the termination of the Fund, there will be an orderly program of disposal. In practice, given the 
length of time taken to sell a commercial property, the Fund may start disposing of assets well before 
the termination date. In addition, the Fund may be extended as explained on page 19 and assets which 
have not been sold during the six year initial term may be sold at any time during the period of 
extension. 

Financial model 
The Property Manager is targeting an IRR of at least 15 per cent per annum over the life of the Fund. 

The simplified investment model below shows an IRR of 15.1 per cent per annum over six years based 
on one set of example assumptions of an initial portfolio yield of 8.75 per cent (9.28 per cent before 
purchaser’s costs), 65 per cent initial gearing, a 4 per cent per annum compound rental growth rate and 
an exit yield of 7.5 per cent (7.96 per cent before purchaser’s costs). The difference between the initial 
and exit yields translates to a growth in the value of the asset (from this assumption only and excluding 
the effects of rental growth) of approximately 16.7 per cent over the life of the investment. More detailed 
assumptions are explained below. 

Please note that the above return is calculated excluding upfront fees payable to the Promoter of up to 
2 per cent, and introducing advisers’ commissions of up to 4 per cent, of an Investor’s Commitment to 
the Fund. Including these fees reduces the IRR to 14 per cent. It does not take into account the fees 
payable to the Trustee of the Unit Trust which are set out on page 32 and are payable by investors in 
the Unit Trust only. 

 

Assumptions Comments and risk factors 

The Fund invests all of its equity at 
the first Closing Date and 

This is a highly simplified assumption and, in practice: there may 
be more than one Closing Date; the Fund will be able to invest 
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simultaneously raises debt at 65 
per cent loan to value on the whole 
portfolio. 

within a two year Investment Period from the first Closing Date; 
the Fund may invest initially in cash without gearing (in this 
circumstance it is anticipated that assets will be geared 
subsequently, but this may not be possible). 

An initial portfolio investment yield 
of 8.75 per cent after purchaser’s 
costs (which equates to 9.28 per 
cent before costs). 

The Fund will target assets with initial yields of 8 per cent to 10 
per cent (after purchaser’s costs), however, changing market 
conditions may mean that suitable quality assets at this level of 
yield are no longer available. The Fund may acquire assets 
outside this range at its discretion, which otherwise meet its 
investment criteria. 

No follow-on capital investment is 
assumed in existing assets. 

In practice, the Fund may invest further capital in assets post-
acquisition. It is anticipated that any such investment will be 
made only where this is a corresponding benefit to the Fund 
(and should not therefore cause a dilution effect), but some 
capital expenditure may be required for statutory, contractual or 
other purposes which does not give rise to any such benefits 
and results in a dilution of returns. 

The General Partner Priority Profit 
Share is 1.25 per cent per annum 
of Gross Asset Value as at the 
current Valuation Date. 

The model makes a simplified assumption that the total growth 
in capital value of the portfolio occurs on an equal annual 
compound basis and therefore the General Partner Priority Profit 
Share increases on an equal annual compound basis 
correspondingly and is based on the Gross Asset Value at the 
previous year end. In practice, the GPPPS will be based on a 
current valuation every 6 months and changes in Gross Asset 
Value are unlikely to occur in such a uniform way. 

Compound rental growth of 4 per 
cent per annum is achieved. 

The Fund is aiming for rental growth through upwards-only rent 
review or fixed uplifts, re-lets at higher rents and its asset 
management activities. No such growth is guaranteed, however, 
and a reduction in rental levels over the life of the Fund is 
possible. 

Voids are 5 per cent of gross rental 
income. 

Voids may be more or less than the amount assumed.  

Initial gearing of 65 per cent 
amortising to 50 per cent over five 
years at an average cost of funds 
of 5.75 per cent with bank fees of 
1.3 per cent. 

Whilst the Property Manager has canvassed extensively lending 
terms likely to be available in the current market, market 
conditions may change and there is no guarantee that such 
lending will be available. Actual terms offered by lenders may 
differ from those assumed, interest rates may rise between now 
and the date on which any loan terms are offered and average 
interest rates over the life of the fund may differ. 

An exit yield of 7.5 per cent after 
purchaser’s costs (which equates 
to 7.96 per cent before costs). 

Capital growth may arise through the asset management 
activities of the Fund or through a general increase in market 
values for commercial property assets during the Fund’s life, 
however capital growth is not guaranteed and there may be an 
overall capital loss. 

Fees and expenses are as set out 
in this document. 

All fees and expense are stated in accordance with the terms set 
out in this document (see Fees and Expenses at pages 29 - 30). 
In practice, the level of fees and expenses may vary from those 
included within the above model. 
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Sensitivity analysis 
The following table shows the effect on the target IRR of varying two of the principal assumptions of 
rental income growth and exit yield. The initial yield is assumed to be constant at 8.75 per cent. The 
IRR from the model on the previous page is highlighted in bold.  

    Exit yield 
  15.1%  8.50%  8.00%  7.50%  7.00%  6.50% 

‐2.00%  2.1%  4.1%  6.0%  7.6%  9.4% 
0.00%  6.2%  7.7%  9.2%  10.8%  12.5% 

2.00%  9.4%  10.8%  12.2%  13.8%  15.5% 

4.00%  12.3%  13.7%  15.1%  16.6%  18.3% 

Re
nt
 g
ro
w
th
 p
a 

6.00%  15.2%  16.5%  17.9%  19.4%  21.0% 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Management of the Fund 
The Fund has been established so as to provide access to a pooled investment 
vehicle which will enable investors to benefit from the commercial property expertise 
of the Property Manager. 

The Fund’s structure 
The Fund is an English limited partnership and this is interposed between the Investors (Limited 
Partners) and the investments (the portfolio of commercial properties) in order to provide appropriate 
arrangements for the management of the portfolio and the pooling of Investors’ interests.  

This diagram sets out the limited partnership structure: 

 

 

There are three relevant entities which are involved in the provision of this investment vehicle. Two are 
part of the MRP Group: one an existing MRP company and the other a new limited liability partnership 
which has recently been established to act as a General Partner of the Fund, MRP General Partner No. 
1 LLP. These entities will provide the key property management services and be the central entities 
responsible for management of the Fund respectively. The third entity, the Operator (Curzon Capital 
Limited) has been selected and appointed by the General Partner so as to access the skills of a 
professional operator and administrator of such investment vehicles. 

The General Partner 
For any limited partnership there must be one or more general partners, and it is the general partner 
which should manage the limited partnership (to the exclusion of the Investors – the limited partners). 
An English incorporated limited liability partnership, MRP General Partner No. 1 LLP, has been 
established to act as General Partner of the Fund and it will have no other business. 

Since an English limited partnership is not a legal entity in its own right, it cannot hold property nor enter 
into contracts in its own name. It is the general partner which acts as agent of the partnership and has 
the power to execute contracts on its behalf. The general partner is liable to third parties for the debts 
and obligations of the partnership. In the case of the Fund, the General Partner will also be responsible 
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for executing the Investment Purpose and Investment Strategy of the Fund, voting on the acquisition 
and disposal of assets and monitoring performance. 

There are three partners of the General Partner whose outline CVs are set out below. All of the partners 
of the General Partner have extensive property experience and the strength of the team lies in the 
diversity of its skill base and expertise. 

 

 

Richard Anderson, LLB (Hons), ACA, ATII. Richard spent ten years in accountancy 
and investment banking for Arthur Andersen, County NatWest and Lazard Brothers 
before co-founding MRP in 1998 with Mark Willmott. He specialises in the financial 
appraisal of property transactions, commercial negotiation, property project management 
and sourcing property finance. He is a chartered accountant and chartered tax adviser 
with law degrees from Edinburgh and Oxford Universities. 

 

Mark Willmott, BA (Hons), Dip (Arch), RIBA. Mark has worked in private architectural 
practice since qualifying in 1986 and his early career included twelve months as onsite 
architect in London’s Docklands. He then spent eleven years building up a joint 
architectural practice before selling his stake to focus full-time on MRP. Mark’s expertise 
is in maximising the value of property assets through architecture, design and the 
planning process and he has been involved in the submission of over fifty successful 
planning applications. 
 

 

Jonathan Emmerson, BSc (Hons), MRICS. Jonathan is a founding partner of heb, an 
entrepreneurial firm of surveyors and commercial property advisers based in Nottingham. 
Jonathan specialises in the retail and leisure sectors and acts for a wide variety of 
property clients across the East Midlands and the North of England. Jonathan brings the 
commercial property expertise and contacts of the full heb team to the fund which cover 
the entire commercial property sector.  

The Property Manager 
MRP (through its service company MRP Developments Services Limited) has been appointed as the 
Property Manager with direct responsibility for sourcing, negotiating the purchase of, actively managing 
and, in due course, when it considers it appropriate, negotiating the sale of, the commercial property 
held by the Fund. It will also be responsible for the ongoing management of the Fund’s assets in line 
with the Fund’s Investment Strategy. The Property Manager may outsource certain elements of 
management to suitably qualified professionals. 

The Property Manager is a property company with eleven years of experience in adding value to 
property and the management of complex property projects. Its particular area of expertise is in 
combining in-house design and architectural skills with commercial pragmatism to try to elicit the 
optimal financial performance from a property asset. Some examples of transaction undertaken by the 
directors of the Property Manager are given at page 9 above. 

The Property Manager is based in Nottingham. The Directors of the Property Manager are Richard 
Anderson and Mark Willmott (see above). 

The provision of additional professional services by the Property Manager 
As part of its active management role, investors should note that the Property Manager may provide 
additional professional services to the Fund over and above those which one would expect from a 
discretionary property manager of a property portfolio. The Property Manager will undertake those for 
which it is suitability qualified, in particular, but not limited to, the provision of architectural services.  

In respect of such additional property services, additional fees may be payable as determined and 
sanctioned by the General Partner (with those partners of the General Partner who are connected to 
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the Property Manager being excluded from voting). Such sanctioning will agree the scope of the 
additional services and the fees, which will be assessed by reference to similar services and fees which 
would be expected to be provided by third parties on normal commercial terms available in the market 
place.  

Property Advisor, Ed Saunders, B.Com (Hons), PgDip, MRICS, Head of Occupier 
Strategy at KPMG LLP 
 

 

The General Partner has appointed a Property Advisor to assist the Fund. Ed Saunders is 
a chartered surveyor with a post-graduate degree in Estate Management. He is Head of 
Occupier Strategy in the Performance and Technology Group of KPMG LLP. Ed advises 
commercial occupiers on real estate strategies such as unlocking value from their property, 
reducing surplus or procuring and funding new accommodation. 

Previously Ed was a director of Savills in its corporate advisory group, spent eight years with ING Group 
in investment/fund management and corporate finance and was a partner in Cushman & Wakefield’s 
Occupier Strategy team. 

Ed typically acts for tenants in their negotiations with landlords and so brings an invaluable insight 
which will assist the Fund in its goal of improved service provision to occupiers. 

Investors’ committee 
The General Partner will also establish an Investors’ Committee comprising three investors meeting at 
least every six months with the General Partner, Property Manager, the Promoter and Operator to 
review progress. The committee will be selected by invitation from the General Partner from those 
investors who indicate an initial interest in being involved.  

The meetings of the Investors’ Committee will have no formal powers. It is though hoped that this forum 
will increase transparency and provide an informal way of investors being appraised of the progress of 
the Fund and having the opportunity to discuss the Investment Strategy with the Fund’s management 
team.  

Operation of the Fund 
The General Partner is not authorised under the Financial Services and Markets Acts 2000 to carry on 
any regulated activities under that Act and so it is consequently necessary for the General Partner to 
appoint the Operator which is so authorised in order to operate and administer the Fund. The Fund is 
classified under the UK’s Financial Services and Markets Act 2000 as an unregulated collective 
investment scheme, and the establishment, operation and winding up of such a scheme are regulated 
activities under the Act. 

The General Partner has therefore appointed Curzon Capital Limited to provide these services as a 
delegate of the General Partner. In addition the General Partner has decided to delegate day-to-day 
administration matters to the Operator. 

The responsibilities of the Operator will include: 

• operating bank accounts in the name of the Fund; 
• receiving and applying subscription monies received from Investors and receiving income and other 

amounts arising from commercial property investments or otherwise on behalf of the Fund; 
• registering and publishing all such notices, statements or other instruments as may be required 

under relevant legislation; 
• providing office, secretarial and administrative facilities to assist the carrying on of the business of 

the Fund; 
• paying all the expenses of the Fund; 
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• establishing, maintaining and operating the Fund’s records and books of account; 
• making distributions to the Investors;  
• co-operating with the General Partner, the Property Manager and the Promoter in promoting the 

Fund; and 
• generally communicating with, and providing reports and accounts of the Fund to, the Limited 

Partners and arranging and attending meetings of the Limited Partners. 

Curzon Capital Limited was founded in 1999 by Christopher Derricott and William Graham and is 
authorised and regulated in the UK by The Financial Services Authority as a corporate finance advisory 
firm and also to establish and operate unregulated collective investment schemes (it is included on the 
FSA’s register of authorised persons with number 191520).  

Benefiting from its small and talented team of professionals, the firm is dedicated to structuring and 
distributing innovative, tax-efficient investment products primarily for promotion through the UK IFA 
community to sophisticated investors, but also for promotion to UK and certain overseas financial 
institutions.  

Promoter 
The Fund will be promoted by Lanner Capital Limited a firm of independent financial advisers based in 
London. Lanner will be responsible for equity fund-raising and investment structuring and will act as the 
promoter of the fund for regulatory purposes. 

Lanner’s ethos is to build successful client relationships by developing trust, respect and understanding 
over a long period of time. The firm aims to cover all of the main personal financial planning issues that 
clients face, including tax solutions, investment ideas, retirement planning and mortgages. 

Valuer 
The commercial property investments of the Fund will be valued by an independent valuer at acquisition 
and at six month intervals during each Accounting Period. The Valuer will be appointed in due course. 

Tax adviser and Auditor 
Venthams Limited of 51 Lincoln’s Inn Fields, London has been appointed as the Tax Adviser and 
Auditor of the Fund.  

Venthams was founded in 1974 with the aim of providing clients with a complete and personal service 
of the highest quality. The firm has developed into a progressive medium-sized practice based in 
London, Essex and Surrey, employing approximately 50 staff.  
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Key investment terms for Investors 
The following key investment terms are provided by way of an introduction to the 
Fund’s specification. Please review the full terms of this Information Memorandum, 
and the Limited Partnership Agreement, in detail. Any investment decision should be 
based on consideration of this document as a whole, and potential investors should 
refer to the Limited Partnership Agreement for the Fund’s full terms.  

Any subscription for Units in the Fund is made subject to the terms set out in the 
Limited Partnership Agreement itself. In the case of any inconsistency between the 
terms of this Information Memorandum and the Limited Partnership Agreement, the 
terms of the Limited Partnership Agreement will prevail.  

Term of the Fund 
The Fund is expected to terminate on the sixth anniversary of the Closing Date but it may be extended 
by up to three further one year periods to allow for an orderly disposal of the portfolio of commercial 
properties if the General Partner thinks this in the best interests of the Fund. The first annual extension 
will be at the discretion of the General Partner and thereafter any such extension will require the 
approval by a Special Consent of the Limited Partners. 

Any such extension of the Fund is conditional upon the General Partner procuring that the Units of 
those Limited Partners who did not vote in favour of the extension and who wish to retire from the Fund 
shall be offered, on a pro rata basis, to those Limited Partners who voted in favour. Please note that the 
offerees shall be under no obligation to purchase the Units offered.  

The Fund shall only terminate earlier if: 

• the General Partner or the Operator is removed and not replaced; or 

• the General Partner recommends that the Fund should be terminated if the General Partner is of the 
opinion that it is in the interests of the Fund having regard to the performance of its Investments and 
to investment opportunities for the Fund and such recommendation is approved by Special Consent. 

Fund size 
The size of the Fund is set to allow the Property Manager to provide a full and personal service to all of 
the Fund’s occupiers in line with the Fund’s Investment Strategy. 

The target size of the Fund is £30m (before any gearing). The minimum closing amount is £10m.  

First and subsequent closings 
The first Closing Date will be 30 June 2010. 

The Operator may admit new investors after the first Closing date for a period of up to twelve months 
from this date. It is anticipated that there will be two further Closing Dates on the six and twelve month 
anniversaries of the first Closing Date. 

For Investors admitted after the first Closing Date, the Unit Price will be based on a revaluation of the 
Fund’s assets at those dates. 

Subscription terms 
Any investor in the Fund is a Limited Partner who will hold a number of Units in the Fund. Each Unit 
comprises a small capital commitment of £0.10 and a substantial loan commitment of £9,999.90 – so 
the subscription price for a Unit is £10,000. Units are devised in this way in order to comply with limited 
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partnership law, and also to enable capital commitments to be drawn down over the relevant 
Investment Period so that investors subscribe the cash amounts as and when they are required by the 
Fund to pay for its investments. 

Investors should note that holders of Units are intended to remain limited partners of the Fund, and so 
no Limited Partner shall take part in the management or control of the business and affairs of the Fund, 
and nor shall any Limited Partner have any right or authority to bind the Fund. Limited Partners will only 
have limited rights to vote on strategic matters as explained further on page 36. 

The minimum initial subscription (and Minimum Holding level) is £50,000. Investors may subscribe for 
Units for this figure or amounts in excess of this figure in increments of £10,000. The Minimum Holding 
may be waived in whole or in part at the General Partner’s discretion. 

To subscribe, a prospective investor should complete the Subscription Agreement and submit it to the 
Operator on or before the intended Closing Date of 30 June 2010 or such subsequent Closing Date as 
the General Partner may determine. If a Subscription Agreement is accepted, written confirmation of 
acceptance will be sent to the Investor shortly after the Closing Date. 

Drawdown of subscription commitments 
Investors will make a commitment to pay the full subscription price of his Units at the outset, but that 
commitment will be drawn down by the General Partner only as and when reasonably expected to be 
required to fund the investments or expenses of the Fund. The commitments will be drawn down over a 
two year Investment Period from the Closing Date or, if earlier, the date on which the General Partner 
deems that the Fund is fully invested. Commitments may also be drawn down to meet expenses (the 
Operator may determine to drawdown a contingency fund of up to six months forecast expenses which, 
once established, will then be maintained/topped up by further draw-downs or from rental income once 
investments have been acquired and have started to generate rental income). 

The Operator may draw down further amounts of any remaining Loan Commitments following the expiry 
of the Investment Period to fund the acquisition of Investments which are the subject of commitments 
prior to the expiry of the Investment Period or approved by the Property Manager for investment prior to 
the expiry of the Investment Period. In addition, 10 per cent of total Loan Commitments as at the end of 
the Investment Period may also be drawn down following the expiry of the Investment Period to the 
extent which is thought necessary in the opinion of the General Partner in order to pay the Partnership 
Expenses.  

Investors should note that draw down requirements must be paid promptly. There are serious penalties 
which arise under the terms of the Limited Partnership Agreement if an Investor defaults on meeting a 
draw down request in whole or in part. 

Transfers of Units 
Investors should note that the Fund is a closed-ended investment vehicle. Investors should be aware 
that that their commitment is essentially for the term of the Fund, subject to limited opportunities for 
transferring their Units if a willing transferee is identified. 

An Investor may only transfer its Units in the Fund with the prior written consent of the General Partner, 
which is not to be unreasonably withheld. Reasonable grounds for refusing such consent would include 
where any of the circumstances described in the next section on “Compulsory transfer of Units” below 
would arise as a result of such transfer. However, the consent of the General Partner shall not be 
required for a transfer arising on the replacement of a trustee of a trust by a successor as trustee of that 
trust without a change in beneficial ownership of that trust; or to a member of the same group as such 
Limited Partner provided that if such transferee ceases to be a member of the same group as the 
transferor, the transferee shall re-transfer its Units to the transferor.  

Any transfer of Units shall be by way of a deed to which the General Partner, on behalf of the Fund, 
shall be a party. The transferor shall bear all costs and expenses arising in connection with any such 
permitted transfer.  
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Compulsory transfer of Units 
Where the General Partner is aware or reasonably believes the holding or continued holding by that 
Limited Partner of Units has had or would have the result of:  

• that Limited Partner holding Units whose value is less than £50,000 (unless the General Partner has 
in its absolute discretion agreed to accept a lesser amount); or 

• that Limited Partner would be holding such Units unlawfully by the laws of any jurisdiction or contrary 
to any provision in the Limited Partnership Agreement or the Information Memorandum; or 

• it would or would be reasonably likely to have a detrimental effect on the financial or taxation position 
of the other Limited Partners, the General Partner may by notice in writing require a Limited Partner 
to transfer any or all of its Units to another person entitled to hold such Units.  

A person who becomes aware that he holds Units in circumstances where any of the circumstances 
described above has arisen or will arise in relation to that holding of Units must give notice to the 
General Partner of such matter forthwith and transfer such Units to a person entitled to hold such Units. 

Distributions of returns 
During the life of the Fund 

The Fund will operate an annual distribution policy. The level of distributions will be determined by the 
General Partner, but the Fund will aim for annual distributions in the region of 3 per cent to 5 per cent 
per annum of Funds invested. 

On a winding up 

Prior to the termination of the Fund, there will be an orderly program of disposal of the assets of the 
Fund. When the Fund winding up is completed, the proceeds will be distributed to Investors. The timing 
of the disposal of properties held within the Fund’s portfolio will depend upon prevailing market 
conditions and the Property Manager’s view having regard to what it perceives to be the best interests 
of the Fund and its investors at the later stages of the life of the Fund.  

As explained on page 19, the term of the Fund will be six years although it may be extended to a total of 
nine years.  

During the winding up period, proceeds, net of the expenses of the Fund, shall be payable to Investors 
in one or more instalments (although the most likely scenario is that, upon the dissolution of the Fund, a 
single payment will be made which will be the return on the initial investment plus any net gains/less 
any net losses). 

All cash arising to the Fund from Net Income and Capital Proceeds shall be distributed on a winding up 
in the following order of priority: 

• first, in payment of the General Partner’s Profit Share (see page 29 below); 

• secondly, to the Limited Partners pro rata to their Loan Commitments until there has been distributed 
to the Limited Partners, in aggregate, an amount equal to their respective Loan Commitments 
previously drawn down plus a return of 7 per cent per annum compound on the amount of their Loan 
Commitments which have been drawn down, calculated from the date(s) of drawdown; and 

• thirdly, in respect of additional amounts available to distribution, 80 per cent shall be distributed to 
Limited Partners pro rata to their Loan Commitments and 20 per cent shall be distributed to the 
General Partner. 

Keeping investors informed 
The Operator will prepare and send to each Investor annual accounts of the Fund prepared in 
accordance with UK Financial Reporting Standards. The accounts will include or be accompanied by a 
statement of the income and expenses of the Fund during the Accounting Period; a balance sheet of 
the Fund as at the Accounting Date; a cash flow statement; details of all distributions made during the 



 

 

Information Memorandum relating to The MRP Fund No. 1 LP 
Closing Date: 30 June 2010 

Page 22 

Accounting Period; details of all Investments held by the Fund, and acquired and disposed of by the 
Fund during the Accounting Period; a valuation report prepared by the Valuer; and a statement of the 
accounting principles used in the preparation of the accounts. The annual accounts and accompanying 
documents will be provided to Limited Partners in audited form within 3 months of the end of the 
Accounting Period. 

Interim reports will also be prepared on a six monthly basis. These updates will be prepared on a basis 
consistent with the annual accounts and shall include or be accompanied by a statement of the income 
and expenses of the Fund during the period concerned; a balance sheet; details of the Investments 
held by the Fund; and a section dealing with significant issues in relation to the Fund generally. The 
interim reports will be provided within 30 days of the date to which they are made up. In addition to the 
annual valuations, the Fund’s assets will be valued half-yearly by the Valuer and the updated values 
included within the relevant interim report. 

The Operator and the Property Manager will also be very happy to discuss matters relating to the Fund 
on an informal basis with Investors at any time. 

If, at any time, a specific Investor should wish to enquire about details relating to his unitholding or the 
Fund’s operation, he would be very welcome to contact the General Partner, the Property Manager or 
the Operator.  

Risk factors  
Investment in the Fund involves significant risk. Please see “Risk Factors” on pages 25 - 28. 
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Taxation 
In order to be suitable for a variety of investors the Fund is set up as an English limited 
partnership which is tax-transparent for UK tax purposes. In general terms therefore 
each Investor will be treated on his returns from the Fund on the same basis as if he 
had earned those returns directly by investing in the underlying assets rather than 
through the Fund. 

This summary is based on the General Partner’s understanding of the UK taxation law and 
practice in force at the date of this document, but prospective Investors should be aware that 
the relevant fiscal rules and practice or their interpretation may change, sometimes 
retrospectively. Non-UK investors should seek advice in their own jurisdiction. The following 
information does not constitute legal or tax advice and prospective investors should consult 
their own professional advisers as to the implications of their subscribing for, purchasing, 
holding or disposing of Units in the Fund under the laws of any jurisdictions in which they may 
be subject to tax. The comments below are of a general nature, are not a full description of all 
relevant tax considerations, and may not be applicable to certain categories of Investor (such as 
dealers).  

General 
The Fund should be treated as transparent for UK tax purposes. The income, profits and capital gains 
of the Fund will be assessable on the Investors, and not on the Fund as an entity. 

Each Investor will be solely responsible for paying the tax liability arising on his share of the income, 
profits and capital gains, and will be required to include his share of such profits and gains in his own 
self-assessment tax return. The General Partner will provide each Investor with the information required 
to complete their UK tax return in respect of their investment in the Fund.  

Investment in the Fund by UK-resident Investors 
Income 

Investors will be regarded, for the purposes of UK tax on income, as being entitled to a fractional share 
of the income of the Fund. The share of each Investor will be determined in accordance with the 
provisions of the Limited Partnership Agreement.  

Capital Gains 

Each Investor will be regarded, for the purposes of UK tax on capital gains, as owning a fractional share 
in each of the assets of the Fund. The share of each Investor will be determined in accordance with the 
provisions of the Limited Partnership Agreement. 

The General Partner intends to operate the Fund in such a way that the Fund should not be treated as 
carrying on any trading activities and such that any disposals of commercial property should be treated 
as giving rise to capital gains or losses although they cannot be guaranteed. 

On the disposal of an Investment by the Fund to a third party, each Investor will be regarded as 
disposing of their share for the appropriate fraction of the total proceeds received by the Fund. The 
disposal may give rise to a chargeable gain or an allowable loss. Chargeable gains or allowable losses 
may also arise, in certain circumstances, where the entitlement of a Partner to share in the underlying 
assets of the Fund is reduced. An Investor’s share may be reduced, for example, if a new Investor 
becomes a Limited Partner during the life of the Fund.  

Chargeable gains made by Investors who are individuals or trustees will be charged to UK tax at a flat 
rate of 18 per cent. 

Gains realised by Investors which are UK companies may be reduced by indexation allowance and will 
be chargeable at the company’s marginal rate of corporation tax. 
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Gains realised by Investors which are exempt from UK tax should not be subject to such taxation. 

Investment in the Fund by non UK resident Investors 
Income 

Each Investor who is not resident and not “ordinarily resident” in the UK will be regarded, for the 
purposes of UK tax on income, as being entitled to a fractional share of the income of the Fund. There 
may be a liability to UK income tax depending on their circumstances. The share of each Investor will 
be determined in accordance with the provisions of the Limited Partnership Agreement.  

Capital Gains 

Investors who are not resident or “ordinarily resident” in the UK will not normally be chargeable to UK 
taxation on capital gains arising in the Fund. However, they may be subject to taxation in their country 
of residence, domicile or nationality and should consult tax advisers in their own jurisdiction concerning 
any such taxation. 

Where an Investor who is an individual ceases to be resident in the UK after the acquisition of his 
interest in the Fund, and capital gains subsequently arise to him and where the Investor does not 
remain outside the UK for at least 5 complete tax years, he may become liable to UK taxation on some 
or all of the attributed gains (subject to any available allowance or relief). 

Inheritance tax 
An interest in the Fund will form part of the Investor’s estate for inheritance tax purposes if the Investor 
is liable to UK inheritance tax. 

VAT 
It is intended that the Fund will register for VAT. If it does so, it will be able to recover VAT incurred on 
its expenses, such as VAT arising on the fees of the Property Manager and Operator of the Fund 
subject to any exemptions or partial exemptions. 

Stamp Duty Land Tax 
There will be a liability to stamp duty land tax at 4 per cent on the acquisition of any property. There can 
be a stamp tax liability on the sale of any interest in the Fund. 
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Risk Factors 

Investment in the Fund is speculative and involves significant risk. Prospective 
investors should review the risk factors relevant to their own particular circumstances 
before deciding whether to invest in the Fund. Prospective investors should carefully 
consider the risks involved in an investment in the Fund including, but not limited to, 
those discussed below. 

Investment risks 
No guarantee of performance 

The value of investments in commercial property may go down as well as up. No guarantee or 
representation is or can be made with regard to the future performance of the Fund and there is no 
assurance that the Fund will meet its objectives of achieving income and capital growth on the portfolio 
in which the Fund will invest. An Investor should therefore be aware that he may lose all or part of his 
investment in the Fund. 

Investing in commercial property 

Investments in commercial property are subject to various risks. The Fund is subject to the risks 
inherent in the ownership of real estate, including general and local economic conditions; changes in 
the supply or demand for competing land or property in an area; changes in the interest rates and the 
availability of financing; changes in the rate of property taxes; changes in building, environmental and 
other laws; environmental factors; and uninsurable catastrophes or casualties, acts of God and other 
factors which are beyond the control of the Fund. There is no assurance that any investment will be 
sold at a profit, nor yield a positive cashflow. 

Investments in real estate can be difficult, slow or impossible to realise. The illiquidity of real estate 
investments could significantly limit the Fund’s ability to respond to adverse changes in the performance 
of the investment portfolio or changes in the real estate market and harm its financial condition. 

Concentration risk 

The aim is for the Fund to acquire a diversified portfolio of commercial property. Over the initial two year 
Investment Period, and particularly in the first twelve months after the Closing Date, the Fund will 
initially hold only a few Investments and it is possible, depending on the property which is available in 
the market at the relevant time, that only a limited number of Investments may be acquired for the Fund. 
As a result, the returns from the Fund may be dependent upon the sale proceeds of a relatively 
concentrated portfolio and only limited diversification of risk will be offered. 

Liquidity risk 

Investment in commercial property indirectly through the Fund represents an illiquid investment. Not 
only are the underlying assets of the Fund – commercial property – illiquid investments but, as a result, 
Units in the Fund are also designed as an illiquid investment. There is no established market for trading 
in the Units and Investors will have no rights to redeem their Units. The eventual liquidity of the Fund 
will depend on the success of the Fund’s programme for disposing of the Investments. Accordingly, 
Investors must be prepared to bear the risk of their investment in the Fund for the duration of the term 
of the Fund. 

A long-term view 

A subscription should only be considered by a person who is financially able to maintain their 
investments and has no need for liquidity during the term of the Fund, and who could bear the potential 
loss associated with an investment in the Fund. 
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Valuation risk 

Commercial property is inherently difficult to value and the volatility of prices and the fluctuations in 
numbers of willing buyers and sellers may cause delays when attempting to realise the Investments of 
the Fund, if market conditions are difficult at the relevant time. Investors should therefore note that, as a 
result, valuations throughout the life of the Fund of the Investments held will reflect the best judgement 
at that time of the Property Manager and the external independent Valuer but they will not necessarily 
be reliable indications of realisable value if the portfolio were to be sold as at the time of the valuation. 
There is never any guarantee that estimates resulting from the valuation process will reflect the actual 
sales price which would be achieved even if the valuation and sale occur in relatively quick succession. 

The amounts realised by the Fund on a disposal of an Investment may differ from the value of the 
Investment as assessed by the Property Manager and may vary according to various factors. 

Tenant demand 

The ability of the Fund to implement its Investment Strategy and achieve the desired returns may be 
limited by its ability to lease an investment to appropriate tenants on satisfactory terms. At macro and 
local levels, the economy can adversely affect demand for property. Increases in interest rates can also 
affect the security of a tenant base and reduce investment appetite. Excess levels of supply of property 
may lead to falling rents and rising vacancies. Lower occupancy rates would reduce the Fund’s revenue 
and may result in additional administrative costs. 

The ability of any tenant to pay rent is not guaranteed and is an inherent risk in any property investment 
acquisition. In the event that a tenant defaults its obligations, including the payment of rent, there can 
be no guarantee that any outstanding monies due to the Fund will be recovered. 

Use of leverage 

From time to time, the Fund may borrow significant amounts to take advantage of perceived 
opportunities. Leverage of up to 65 per cent per asset will, if utilised, amplify both the possibilities for 
profit and the risk of loss. Borrowings will typically be secured by the Fund’s assets. Under certain 
circumstances, the lender may demand an increase in the collateral that secures the Fund’s obligations 
and, if the Fund were unable to provide any additional collateral, the lender could liquidate assets held 
in the account to satisfy the obligation. Liquidation in such a manner could have extremely adverse 
consequences, including a total loss of value. In addition, the amount of the Fund’s borrowings and the 
interest rates applied to those borrowings which can fluctuate may have a significant effect on 
profitability.  

General market conditions 

The Fund may be adversely affected by global economic conditions, and specifically will be affected by 
conditions in the UK commercial property market. The returns likely to be achieved on Investments may 
be materially affected by the economic climate in the UK. 

Management risks 
Reliance upon the Property Manager  

It should be recognised that the Property Manager will source commercial property, recommend which 
properties to acquire for the Fund and also in due course recommend when to sell the Investments for 
the Fund – and the values at which Investments will be acquired and sold will be agreed on behalf of 
the Fund by the Property Manager. Consequently Investors will be relying solely on the judgement of 
the Property Manager with respect to the key management decisions with respect of the timing, and the 
terms, for the acquisition of and disposal of Investments of the Fund. 

Retention of key individuals 

The success of the Fund will depend to a large extent upon the ability of the directors of the Property 
Manager. There can be no assurance that the Property Manager will be able to retain such individuals 
who are or may be critical to the investment processes. If any of these individuals cease to participate in 
those processes, the operations, objectives and activities of the Fund may be adversely affected. 
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Thin capitalisation 

The General Partner, which is responsible for the management of the Fund and is liable for the debts 
and liabilities of the Fund, is thinly capitalised. In the event of a claim for damages from either the Fund 
or investors against the General Partner, it is unlikely that any significant monies, if any at all, will be 
recovered.  

Conflicts of interest 

Although reasonable steps will be taken to manage any potential conflicts of interest, it should be noted 
that the following conflicts may exist:  

- key decisions regarding investments for the Fund will be taken by the Property Manager and the 
Property Manager may effect transactions with or for the Fund in relation to which it has a material 
interest;  

- the Property Manager undertakes business of a similar nature for other customers in addition to the 
Fund;  

- the Property Manager may act as agent for the Fund in relation to transactions in which it is also 
acting as agent for the account of other customers and/or associates; and  

- the General Partner, the Property Manager or the Operator or any of their Associates may buy an 
asset from or sell an asset to the Fund, or may effect a transaction with the Fund as principal or 
agent for a third party or may arrange such a transaction.  

Such parties will exercise all reasonable endeavours to ensure that any such transaction will be 
effected in compliance with all applicable laws and on terms which are reasonably considered to be at 
least favourable to the Fund as those which would be expected to be regarded as normal commercial 
terms negotiated at arm’s length for such a transaction. 

Features of Units in the Fund 
No right of redemption 

The Fund is a closed-ended fund and, as such, investors have no rights to require the redemption of 
Units held by them. 

Limited transferability 

As mentioned above, Units are essentially illiquid investments. A Limited Partner may transfer his Units 
in the Fund if he wishes to do so, subject to the prior written consent of the General Partner (such 
consent not to be unreasonably withheld) but there is no recognised market for such Units and 
investors may have difficulty finding willing buyers for their Units.  

No market in Units 

There is no market through which the Units may be sold and none is expected to develop. The Units 
are subject to the restrictions on transferability mentioned above, and promotions of Units and arranging 
deals in Units are subject to applicable restrictions under the Financial Services and Markets Act 2000 
or other applicable securities legislation. 

Tax risks 
The statements contained in this Information Memorandum regarding the taxation position of the Fund 
and the position for its Limited Partners are intended only as a general summary and guide to the 
current tax legislation in the UK and what is understood to be the current practice of the UK tax 
authorities. Prospective investors should be aware that the relevant fiscal rules and practice or their 
interpretation may change, and they should consult their professional advisers on the tax implications of 
holding Units in the Fund in their own particular circumstances. There can be no guarantee that capital 
gains will arise on the disposal of any property.  
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General risks 
Prospective investors should consult their own professional advisers to assess the tax, legal and other 
aspects of the investment which are relevant to their own particular circumstances. None of the General 
Partner, Property Manager or Operator of the Fund intends to provide any advice regarding whether or 
not you should invest in the Fund. Prospective investors must determine for themselves what reliance 
(if any) they should place on the information, statements and views expressed in this Information 
Memorandum.  

The information contained in this Information Memorandum is based upon legislation current as at the 
date of this Information Memorandum, which may be subject to change in the future and which may 
affect the overall value of the net assets of the Fund.  

This Information Memorandum contains forward looking statements based on beliefs and assumptions 
and on information currently available to the General Partner, Operator or Property Manager, as the 
case may be. These statements of future expectation are subject to risks and uncertainties, known and 
unknown. Investors are cautioned not to place undue reliance on such statements.  
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Fees and expenses 
The remuneration structure for the Fund is relatively straightforward and in line with 
the fee structure which is typically applied to property limited partnerships. 

Admission fee 
A Promoter’s fee of up to 2 per cent of an Investor’s Commitment to the Fund and introducing advisers’ 
commission of up to 4 per cent of an Investor’s Commitment to the Fund may be payable by an Investor 
to the Promoter as an admission fee to the Fund.  

Trail commissions of 0.5 per cent per annum of the Fund’s net asset value may be payable by an 
Investor to the Promoter or such other FSA authorised intermediary as the Promoter may specify. 

Set-up Costs 
The fees and expenses incurred in connection with the setting up of the Fund (including professional 
fees and disbursements) and the set-up fee of the Trustee in respect of the establishment of the Unit 
Trust, including any abort fee payable in the event that no Investors invest in the Fund through the Unit 
Trust (as described further on page 33) will be borne by the Fund. These are estimated not to exceed 
£100,000.  

Management fees 
The following fees will be charged either directly or indirectly to the Fund: 

• a General Partner’s Profit Share, payable quarterly in arrears on each Quarter Date, of 1.25 per cent 
per annum of the Gross Asset Value of the Fund.  

• In the case of any such quarterly fee which is calculated and accrues on a Quarter Date which is 
also a Valuation Date, the calculation will be based on that valuation. In the case of any fee which 
falls due and accrues on a Quarter Date which is not a Valuation Date, the calculation will be based 
on the value ascertained at the last Valuation Date. 

• The General Partner will pay the fees of the Property Manager, which have been agreed between 
the General Partner and the Property Manager (as recorded in the Property Management 
Agreement), and the Property Advisor out of their Profit Share.  

• In addition to property management fees payable out of the General Partners’ Profit Share, the 
Property Manager may also receive fees at market rates for additional professional services. 
Provision of any such additional services and related fees will be subject to approval by the General 
Partner as explained on page 16. 

• the Operator’s fees for operating and administering the Fund, which are expected to be in the region 
of £45,000 per annum, payable quarterly in arrears (see below under “Operator’s costs”); 

• once the General Partner’s Profit Share has been paid, and investors have a return of their Loan 
Commitments plus an internal rate of return of 7 per cent per annum, the General Partner will be 
entitled to 20 per cent of the remaining allocations of net income and capital proceeds (after 
permitted deductions). The General Partner intends to pay on 25 per cent of its entitlements to each 
such allocation to the Promoter.  

Operator’s costs 
The General Partner is responsible for paying the Operator the fees and expenses due to the Operator 
under the Operator’s Agreement. These will be recharged by the General Partner to the Fund and so be 
payable in full out of the property of the Fund. The General Partner will not though impose any 
additional fees in respect of the operation and administration of the Fund. 

Under the Operator’s Agreement, the Operator receives: 
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• Initial Set-up Costs, payable at the Closing Date, of £22,000. These are included within the estimate 
of total Set-up Costs above. 

• an Operator’s fee (which includes Fund administration) at the rate of £45,000 per annum, payable 
quarterly in arrears. 

Expenses of the Fund 
In addition, the Fund will bear the following expenses (plus any applicable VAT): 

• all costs and expenses incurred in respect of acquisitions or disposals of Investments (whether 
completed or uncompleted); Property acquisition costs and sale costs are expected to be in line with 
market standards (currently of approximately 5.75 per cent and 1.75 per cent respectively of the 
relevant transaction value reflecting agent’s commission, professional fees and, in the case of 
acquisition, SDLT at 4 per cent). 

• all costs, commissions, fees and other liabilities and expenses properly incurred in relation to the 
acquisition, holding, care, management, safekeeping or disposal of the Investments or otherwise in 
the management of the business and affairs of the Fund including (without limitation): 
- the cost of the preparation and audit of the accounts and of the preparation of the reports to 

Limited Partners; 
- the costs, fees and disbursements of, and other sums payable to, any agent, professional adviser 

or consultant and generally the costs of all professional services including those of lawyers, 
valuers, accountants and other professional advisers or consultants; and 

- the charges and expenses incurred by the Property Manager and/or other nominees holding the 
Investments;  

• any duties, taxes, governmental charges, brokerage, transfer fees, registration fees, resale royalties 
and other charges and expenses payable in respect of the acquisition or disposal of any Investment; 

• any costs and expenses connected with obtaining any consents or approvals relating to the 
acquisition or disposal or holding of any Investments; 

• any costs, fees and expenses incurred in relation to putting in place or exercising borrowing in 
respect of the Fund’s Investments; 

• on an indemnity basis, any costs, liabilities, or professional fees arising from a claim against an 
employee, agent or director of the General Partner, when acting solely on behalf of the Fund (save 
where such employee, agent or director was guilty of fraud, negligence, wilful default, material 
breach of duty or material breach of trust); 

• all extraordinary expenses of the Fund including litigation or other dispute resolution proceedings; 
• the cost of preparing such accounts and other records or returns as the General Partner is required 

to prepare on behalf of the Partners for United Kingdom tax purposes;  
• the cost of convening and holding meetings of the Partners and reporting to them and any expenses 

connected therewith;  
• irrecoverable value added tax relating to the above and in respect of any supply made to the Limited 

Partners hereunder;  
• the fees and disbursements of the Auditors for tax advice and audit work. Their ongoing fees for 

annual audit and the production of half-yearly reports to investors are estimated at £20,000 per 
annum;  

• the fees and disbursements of the Valuer. Initial valuation fees are included within the assumed 
purchase cost of an asset. Ongoing valuation fees will depend on the number of assets held and are 
expected to be in the region of £500 per asset per valuation; and 

• such other expenses as the General Partner might reasonably determine should be properly 
incurred in order to ensure the efficient operation of the Fund. 

Expenses will normally be paid quarterly in arrears unless otherwise stated.  
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Indirect investment via an exempt feeder fund 
Potential investors who wish to invest via a SIPP or otherwise are exempt investors 
who are exempt from tax on capital gains otherwise than by reason of residence, such 
as UK occupational pension schemes or charities, may invest in the Fund through the 
feeder fund which is constituted as a UK exempt unauthorised unit trust.  

Role of the Unit Trust 
The function of the Unit Trust is to act as a feeder fund. All subscriptions to the Unit Trust (apart from a 
de minimis cash amount in respect of expenses of the Unit Trust) will be invested in Units in the Fund. 
Investors in the Unit Trust will therefore be exposed to a similar profit/loss scenario from the same 
portfolio of Investments as if they had invested directly in the Fund.  

Prospective investors in the Unit Trust should therefore note the explanation of the Investment Purpose 
and Investment Strategy explained on pages 7 and 8 also the risk factors set out on pages 25-28. 
Some further explanation of the nature of the Unit Trust itself is contained in the following paragraphs. 

Constitution and management 
The Unit Trust is an unauthorised unit trust constituted by the Trust Deed entered into by the Trust 
Manager and the Trustee. The Unit Trust is not authorised by the Financial Services Authority. Each of 
the Trust Manager and the Trustee is, however, authorised and regulated by the Financial Services 
Authority to establish and operate collective investment schemes, and to carry on certain other 
regulated activities under the Financial Services and Markets Act 2000. 

Each of the Trust Manager and Trustee has particular responsibilities in respect of the Trust: 

The Trust Manager  

The Trust Manager of the Unit Trust is Curzon Capital Limited (which is also the appointed Operator of 
the Fund).  

The Trust Manager is responsible, under the Trust Deed, for the general management and 
administration of the Unit Trust’s affairs. The Trust Manager is also responsible for certain other 
functions such as preparing accounts, making distributions to Unitholders and keeping and controlling 
the register of Unitholders.  

The Trustee 

Capita Trust Company Limited is the trustee of the Unit Trust.  

The Trustee is responsible for the custody of the property of the Trust and other functions conferred 
upon it by the Trust Deed. 

Trust Units 
The Unit Trust is a unitised vehicle in the same way as the Fund. It will issue a number of trust units. 
The initial offer price of Trust Units will be £10,000. The timing of the initial offer and issue of Trust Units 
will be contemporaneous with the initial closing for the Fund, with the only difference in timing being in 
order to allow sufficient time for the onward transition of funds.  

Trust Units will be issued in registered form and evidenced by entry on the register of Unitholders. Trust 
Unit certificates will not be issued. 

Investors may subscribe for a minimum investment of £50,000 or such lesser amount as agreed by the 
Trust Manager in its absolute discretion. Investors may subscribe for Trust Units for this figure or 
amounts in excess of this figure in increments of £10,000.  
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The dates for subsequent subscriptions for Trust Units will also be co-ordinated with closing dates for 
subscriptions for Units in the underlying Fund, in order to ensure that funds subscribed for Trust Units 
are applied promptly in the acquisition of corresponding interests in the Fund. Consequently, it is 
anticipated that there will be two further closing dates on the six and twelve month anniversaries of the 
end of the initial offer period. The closing date for subscriptions for Trust Units will be the same as the 
closing date for Units in the Fund. Investors should note that if they invest at a subsequent closing date 
the issue price of Trust Units will be based on a revaluation of the Fund’s assets at those dates, in the 
same way as the Unit price for investments directly in the underlying partnership will be revalued.  

The Trust Deed provides for part payments of Trust Units in order to match the possibility that the Fund 
facilitates staggered drawdown of Loan Commitments. As indicated above, commitments to Units will 
be drawn down by the General Partner of the Fund only as and when reasonably expected to be 
required to fund investments or expenses of the Fund. As and when a drawdown request is made of the 
Trustee in respect of the Trust Units held by the Trust, the Trustee will then issue a notice requiring part 
payment from Unitholders in order that the Trustee has funds to meet the drawdown notice from the 
Fund. In the same way that there are penalties for defaulting on drawdown requests, there are penalties 
under the terms of the Trust Deed which arise if a Unitholder defaults on a notice requiring part 
payment of Trust Units. 

Transfer of Trust Units  
Investors should note that, whilst they can transfer their Trust Units to a willing purchaser who qualifies 
as an exempt investor for the purposes of the Trust Deed, there is no right for the Unitholder to redeem 
his Trust Units in the Trust back to the Trust Manager.  

The Trust is designed as an efficient vehicle for exempt investors. Trust Units may only be held by a 
person who is exempt otherwise than by reason of residence from UK tax on capital gains and exempt 
from tax on investment income, such as UK pension schemes and charities. If a Unitholder ceases to 
be so eligible, the Trust Manager may compulsorily repurchase or transfer that Unitholder’s Trust Units. 
Further, there is a general power whereby the Trust Manager may redeem or transfer a Unitholder’s 
Trust Units if required by law or any regulatory body or in circumstances where the tax regulatory status 
or financial situation of the Trust may be adversely affected by the continued participation of such 
Unitholder. 

Allocation of Income and Capital Gains  
The intention is that there will be an efficient flow through of amounts received from Units in the Fund 
which are held by the Trustee of the Unit Trust through to Unitholders in the Unit Trust. The position of 
Unitholders in the Unit Trust will therefore be, as near as is practicable, the same as if they had held 
Units directly in the underlying Fund. 

The Trust Deed provides for efficient flow through of both capital receipts and income received from the 
Fund on to the Trust’s Unitholders. Capital payments, if received, will be allocated to Unitholders by way 
of a partial redemption of their Trust Units. Income received, if any, is to be allocated at Accounting 
Dates and any interim dates selected by the Trust Manager which would dovetail with the date of 
income receipt for the Fund, and can be paid on as an income distribution.  

Please see the explanation of distributions of returns on page 21. 

Fees and expenses 
As the Unit Trust invests in Units in the Fund, investors in the Unit Trust will in effect bear their fair 
proportion of the fees and expenses which are levied at the Fund level. 

In addition, investors should note that there may be certain de minimis fees and expenses levied at the 
Unit Trust level which are to cover the costs of operating the Unit Trust. 
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Trust Manager’s fee 
The Trust Manager’s fee is included in the fee it receives as Operator of the Fund (see page 30 for 
details).  

Trustee’s fee 
The Trustee is entitled to a Unit Trust set-up fee of £5,000 payable within five business days of the first 
closing for subscriptions to the Unit Trust. If for any reason no Investor invests in the Fund through the 
Unit Trust and so the Trustee does not become a limited partner in the Fund, the Trustee shall be paid 
half this amount as an abort fee. These fees will be borne as an expense of the Fund.  

The Trustee shall be entitled to receive a periodic fee at the rate of 0.075 per cent per annum of the 
initial value of the Unit Trust, subject to a minimum fee of £6,000 per annum, payable quarterly in 
arrears. The rate at which this fee is charged will increase in accordance with the retail prices index 
(RPI) each year. 

The Trustee shall receive a termination fee of £2,500 payable on the final capital distribution being 
made from the Unit Trust.  

Other Fees and Expenses 
All fees and expenses incurred in the establishment, operation and administration of the Unit Trust will 
be met out of the Unit Trust assets (unless otherwise stated in the Trust Deed). Such fees and 
expenses may include (but are not limited to): stamp duties and taxes (including VAT); any costs 
incurred in respect of meetings of Unitholders or obtaining the consent of Unitholders to any matter; 
costs incurred in respect of the making of distributions to Unitholders; any amount payable under 
indemnity provisions contained in the Trust Deed or any agreement with any appointee of the Unit 
Trust; the fees and expenses of the auditors of the Unit Trust and tax and legal advisers; the costs of 
printing and distributing this Information Memorandum, reports, accounts and any explanatory 
memoranda.  

Reporting 
As with distributions, the reporting arrangements are devised so as to ensure that indirect investors 
through the Unit Trust will receive the same information and at the same time as investors who hold 
Units in the Fund directly. Consequently the Unit Trust’s year end is the same as that for the Fund and 
the Trust Manager will forward on the detailed reports which it receives from the Fund to Unitholders.  

In addition, the Trust Manager shall prepare the accounts of the Unit Trust annually in accordance with 
UK Generally Accepted Accounting Practices. A set of the Unit Trust’s audited annual accounts shall be 
sent to each Unitholder within six months following the end of each year, or as soon as practicable 
thereafter.  

Taxation of the Unit Trust 
The following statements are intended as a general guide to the taxation of the Unit Trust and 
their investors. They do not constitute tax advice to any potential investor or Unitholder. 
Unitholders and potential investors are therefore advised to consult their professional advisers 
concerning possible taxation or other consequences of purchasing, holding, selling or 
otherwise disposing of the Trust Units under the laws of their country of incorporation, 
establishment, citizenship, residence or domicile. 

Income after deducting all allowable expenses arising in the Unit Trust is taxed as income of the 
Trustee at the basic rate of income tax (currently at 20 per cent). A Unitholder is treated as receiving all 
income shown in the Unit Trusts’ accounts as income available as payment to Unitholders and is 
subject to tax on such income but with a credit for basic rate tax which is deemed to have been 
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deducted from that income. All Unitholders will be exempt and will be entitled to reclaim basic rate tax 
deemed to have been deducted from HM Revenue & Customs.  

All expenses that are not allowable will be recovered by the Trustee from the Unitholders of the Unit 
Trust. This should be beneficial for investors who are exempt from tax on investment income (for 
example, exempt pension funds investing in the Unit Trust) since it maximises the recovery of tax by 
these investors because such exempt Unitholders of the Unit Trust will be able to reclaim the basic rate 
tax treated as deducted at source from the deemed annual payments received from the Unit Trust and 
therefore they should be able to reclaim an amount approximately equal to the basic rate tax paid by 
the Fund.  

The Unit Trust will be exempt from United Kingdom tax on any capital gains realised on its investments 
because all the Unitholders of the Unit Trust will be exempt from United Kingdom tax on capital gains 
(other than by reason of not being resident in the United Kingdom).  

Taxation of Investors  

Taxation of Income  
Unitholders are treated as receiving the income of the Unit Trust from which income tax at the basic 
rate is deemed to have been deducted (irrespective of whether the income is distributed or 
accumulated). All the Unitholders must be exempt from tax on their investment income. They should be 
entitled to reclaim the income tax at the basic rate treated as deducted at source from such income.  

Taxation of Capital Gains 
Unitholders should generally not be liable to United Kingdom tax on capital gains realised on the 
disposal of their Trust Units because they will be exempt from tax on capital gains arising on their 
investments. 

Stamp Tax 
There can potentially be a liability to United Kingdom stamp duty reserve tax (“SDRT”) at a rate of 0.5 
per cent in respect of the surrender of the Trust Units. The SDRT arises on the market value of the 
Trust Units on surrender. The market value is the higher of the price which the Trust Units might 
reasonably be expected to fetch on a sale in the open market at the time of surrender and their 
cancellation or redemption price. Surrender is regarded as taking place when a Unitholder authorises or 
requires the trustees or managers of the unit trust scheme to treat him as no longer interested in the 
Trust Unit under the scheme or when the Trust Unit is transferred to the Manager of the scheme.  

The amount of the SDRT is reduced by the fraction I/S where I is the number of Trust Units issued by 
the Trust Manager in the relevant two week period and S is the number of Trust Units surrendered to 
the Trust Manager in that period. New Trust Units will be issued on quarterly dates and generally will 
not be issued in the same two week period as surrenders of Trust Units. The effect of this is that the 
amount of SDRT payable in respect of surrenders as at the annual Accounting Date should normally be 
reduced to nil.  
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Further details of the constitution of the Fund 
Further details of the constitution of the Fund and various material contracts in respect 
of the Fund are explained below. 

Constitution 
The Fund is structured as a limited partnership established under the laws of England. The Fund is 
constituted by an initial Limited Partnership Agreement dated 12 February 2010 entered into by the 
General Partner and MRP Property Investments Limited, as Initial Limited Partner as to be amended by 
an amended and restated Limited Partnership Agreement to be adopted prior to the Closing Date.  

Material contracts 
The General Partner on behalf of the Fund has entered into two material contracts: 

Property Management Agreement 

The General Partner has delegated the management of the Fund under the Property Management 
Agreement. The terms of the Limited Partnership Agreement and the Property Management Agreement 
both contemplate that the Property Manager will be appointed for the duration of the term of the Fund. 

The Property Management Agreement may only be terminated in certain circumstances: forthwith by 
either party by written notice, where there is Cause or on the insolvency or liquidation of either party 
(other than for the purposes of amalgamation or reconstruction previously agreed in writing by the other 
party). In addition, the Property Manager may terminate its appointment by giving ninety days’ written 
notice to the General Partner.  

The Property Manager shall not be liable to the General Partner, Fund or Limited Partners for any 
amounts greater than those for which the General Partner is liable to the Fund and/or Limited Partners 
pursuant to the terms of the Limited Partnership Agreement and applicable law, as explained further 
below. 

The Property Manager shall be entitled to be indemnified by the General Partner against any liabilities, 
costs or expenses (including reasonable legal fees) incurred or threatened by reason of the Property 
Manager’s function under the Property Management Agreement provided however that such person 
shall not be so indemnified with respect to any matter resulting from its or his fraud, gross negligence, 
wilful default, or any act or omission by the Property Manager of his or its obligations and duties.  

Operator Agreement 

The General Partner is not authorised by the FSA and has, therefore, delegated all regulated activities 
relating to the Fund to the Operator, Curzon Capital Limited, under the Operator Agreement. The 
Operator shall provide full administration services for the Fund.  

The Operator Agreement may be terminated, forthwith by the General Partner where there is Cause or 
on the insolvency, dissolution or liquidation of the Operator (other than for the purposes of 
amalgamation or reconstruction previously agreed in writing by the General Partner) or if the Operator 
ceases to be appropriately authorised by the FSA. The General Partner may terminate the appointment 
of the Operator by giving not less than six months’ notice in writing to the Operator. In addition, the 
Operator may terminate its appointment by giving not less than six months’ written notice to the General 
Partner. Such termination shall not take effect until, with the approval of the Investors exercised by 
Ordinary Consent the General Partner either (having obtained FSA authorisation) assumes the role of 
Operator itself or appoints another person duly authorised by the FSA to undertake the role. 

The General Partner shall indemnify and hold harmless the Operator against all liabilities that may be 
suffered or sustained by or made against the Operator resulting or arising in any way from the provision 
by the Operator of the services it provides, except any such liabilities resulting from the Operator’s 
fraud, negligence, wilful default or breach of the terms of the Operator Agreement. 
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Limited Partnership Agreement 
The Fund is governed by the terms of the Limited Partnership Agreement which is to be adopted on 
launch of the Fund and the key provisions are summarised in this Information Memorandum. In addition 
investors should note the following important technical provisions: 

Removal of the General Partner 

The General Partner may be removed by Special Consent of the Limited Partners where the acts or 
omissions of the General Partner amount to Cause or on the General Partner’s insolvency, dissolution 
or liquidation (other than for the purposes of reconstruction or amalgamation). 

Liability and Indemnity 

Except in the case of its fraud, negligence, wilful default or material breach of its obligations or duties 
under or in connection with the Limited Partnership Agreement, the General Partner shall not have any 
liability to any of the Limited Partners to apply any of its own assets (as opposed to those of the Fund) 
towards the repayment of the Capital Contributions made, or Loans advanced, by the Limited Partners, 
nor be liable beyond the extent of the Investment (net of liabilities including amounts distributed to 
Partners and Partnership Expenses) for such amounts.  

Neither the General Partner, the Property Manager nor any of their Associates nor any director or 
employee of either of them shall, in the absence of fraud, negligence, wilful default or material breach of 
its obligations or duties under or in connection with the Limited Partnership Agreement or Management 
Agreement be liable to the Fund or any Limited Partner for any act or omission in the course of or in 
connection with the performance or purported performance of their obligations or duties under or in 
connection with such agreements or for anything done, or purported to be done or omitted to be done, 
on behalf of the Fund or in furtherance of the Fund’s interests in a manner reasonably believed by the 
relevant person to be within the scope of the powers and authority conferred on him by or pursuant to 
such agreements. 

In the event of any failure, interruption or delay in the performance of the General Partner’s obligations 
resulting from acts, events or circumstances not reasonably within its control, the General Partner shall 
not be liable or have any responsibility of any kind to any loss or damage thereby incurred or suffered 
by the Fund. 

Neither the General Partner, the Property Manager nor any of their Associates nor any director or 
employee of the foregoing shall be liable to the Fund or to any Limited Partner for the negligence, 
dishonesty or bad faith of any agent (other than an officer, director or employee of theirs) appointed by 
any of them or by any such Associate to act for the Fund, provided that such agent was selected, 
engaged, retained and monitored with reasonable care. 

Amendments 

The Limited Partnership Agreement may only be amended by the written consent of the General 
Partner and with an Ordinary Consent of the Limited Partners. No variation will require any Partner to 
make payments beyond the amount of its Capital Contribution or Loan, or which otherwise adversely 
affects the rights and interests of the Partners including without limitation any change in distributions, 
without the consent of all Partners adversely affected. In addition, no amendment shall be made which 
prejudices the limited liability of the Limited Partners or the status of the Fund for UK tax purposes or 
which varies any provision requiring Special Consent or Unanimous Consent, without first obtaining 
such Unanimous Consent.  

Consents of Limited Partners 

A Limited Partner may consult with and advise the General Partner as to the business of the Fund; 
investigate, review, approve or be advised as to the accounts or affairs of the Fund; approve 
amendments to the Limited Partnership Agreement; and vote on various matters including the 
extension or dissolution of the Fund.  

The terms of the Limited Partnership Agreement for the Fund reflect these constraints. The approval of 
Limited Partners will be required for only certain strategic matters, including the matters summarised 
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below which are to be approved by Ordinary Consent, Special Consent or Unanimous Consent of the 
Investors. The procedures for meetings of Partners are explained further in the next section below. 

An Ordinary Consent is given when a resolution is approved by Investors whose Units amount in 
aggregate to more than 50 per cent of the aggregate Units of the Investors who were entitled to vote on 
such resolution and, if the resolution was proposed at a meeting of Investors, were present at that 
meeting.) An Ordinary Consent is required: 

• to authorise the Operator to commence or defend litigation outside the ordinary course of the Fund’s 
business (save where urgent action is required to protect the Fund’s interests), unless the other 
party in such litigation is a member of the MRP Group, in which case the Operator shall obtain 
Special Consent; 

• to approve the identity of a new General Partner;  
• to approve the appointment of a new Operator of the Fund; or 
• to approve a variation of the Limited Partnership Agreement (subject to certain restrictions, as 

explained in more detail above). 

A Special Consent is given when a resolution is approved by Investors whose Units amount in 
aggregate to at least 75 per cent of the aggregate Units of the Investors who were entitled to vote on 
such resolution (and, if the resolution was proposed at a meeting of Investors, were present at that 
meeting). A Special Consent is required: 

• to authorise the General Partner to sell, assign, transfer, exchange, pledge, encumber or otherwise 
dispose of all or any part of its share in, and any Units in, the Fund; 

• to remove the General Partner in certain circumstances (as explained in more detail on page 36 
above); 

• to approve a proposal of the General Partner to terminate the Fund, in circumstances where the 
General Partner is of the opinion that it is in the interests of the Fund to do so having regard to the 
performance of the Fund’s Investments and to investment opportunities for the Fund; and 

• to approve up to two one year extensions of the duration of the Fund beyond a term of seven years, 
being the initial term of six years plus a further possible one year extension at the discretion of the 
General Partner; 

• to approve the appointment of a persons or persons to act as liquidating trustee or trustees of the 
Fund, in the event there is no Operator of the Fund; or 

• to approve any variation to any provision of the Limited Partnership Agreement requiring Special 
Consent to any matter. 

A Unanimous Consent is given when a resolution is approved by all Investors who were entitled to vote 
on such resolution (and, if the resolution was proposed at a meeting of Investors, were present at that 
meeting). A Unanimous Consent is required: 

• to approve any divergence from the Investment Strategy of the Fund; or 
• to approve any variation to any provision of the Limited Partnership Agreement requiring Unanimous 

Consent to any matter. 

Meetings of Limited Partners and written resolutions 

Meetings of Investors may be convened by the General Partner at any time, and shall be convened by 
the General Partner at the request in writing of Limited Partners whose Units represent not less than 
one third of total Units in issue.  

At least 14 days’ notice (exclusive in each case of the day on which the notice is served or deemed to 
be served and of the day on which the meeting is to be held) of every meeting shall be given to 
Investors.  

A Limited Partner who is a natural person may, and any other Limited Partner shall, be represented at a 
meeting by a person nominated in writing by it for that purpose and shall give notice thereof to the 
General Partner prior to the relevant meeting. 

A person nominated in writing by the General Partner shall preside as Chairman at every meeting. If no 
such person is nominated or if at any meeting the person nominated shall not be present within 15 
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minutes after the time appointed for holding the meeting and the General Partner makes no further 
nomination, the nominated representatives of the Partners present shall choose one of their number to 
be Chairman. Any person authorised in that behalf by the General Partner or, if appropriate, by the 
nominated representatives of the Partners present may attend and speak at any meeting. 

At any meeting two Limited Partners present in person or by its nominated representative shall be a 
quorum provided that, if and for so long as there is only one Limited Partner, a quorum shall be that 
Limited Partner present in person or by its nominated representative. If within five minutes from the time 
appointed for the meeting (or such longer period as the Chairman of the meeting may think fit to allow) 
a quorum is not present the meeting shall be dissolved. The Operator shall be entitled to attend any 
Partners’ meeting. 

All decisions at a meeting of Partners shall be taken by a show of hands unless before or on the 
declaration of the result of the show of hands a poll is duly demanded. On a show of hands, each 
Limited Partner represented shall be entitled to one vote. A poll may be demanded by Limited Partners 
whose Units represent not less than 25 per cent of all subsisting Units and a demand by a nominated 
representative of a Limited Partner shall be the same as a demand by the Limited Partner. On a poll the 
number of votes each Limited Partner shall have shall be pro rata to the number of its Units. 

Other than in respect of a matter in relation to which a meeting of Limited Partners is convened at the 
request of Limited Partners, the General Partner need not convene a meeting of the Limited Partners in 
order to obtain an Investor Consent. Instead the General Partner may send all of the Limited Partners a 
notice setting out the terms of the resolution to which such Investor Consent is sought and the relevant 
Investor Consent will have been given if the relevant proportion of the Limited Partners approve such 
resolution in writing. 

Liquidation of the Fund 

Upon termination of the Fund no further business shall be conducted except for what is necessary for 
the winding-up of the affairs of the Fund and the distribution of the Investments amongst the Partners or 
in connection with a transaction in respect of which a binding commitment has been entered into by the 
Fund prior to such date which the Operator cannot unilaterally terminate without a material penalty.  

The Operator (or, if there is no Operator or the Operator is liable to be removed as Operator of the 
Fund, another person designated by the General Partner and the terms of whose remuneration have 
been approved by Special Consent) shall wind up the Fund as liquidating trustee.  

The liquidating trustee or trustees shall sell any or all of the Investments on the best terms available 
(unless a distribution is to be made by way of the transfer of an Investment to a Limited Partner) and 
may make interim distributions to Limited Partners provided it has or they have retained sufficient 
Investments against payment of any existing or potential debt, obligation or liability of the Fund and all 
costs of liquidation.  

Trust Deed 
The Trust Manager’s appointment 

The Trust Manager may retire in favour of a successor manager approved in writing by the Trustee 
subject to fulfilling certain conditions set out in the Trust Deed. The Trust Manager may be removed by 
the Trustee: 

• if the Trust Manager goes into liquidation; or  
• for good and sufficient reason the Trustee is of the opinion and so states in writing that a change of 

Trust Manager is desirable in the interests of Unitholders. 

Retirement of the Trustee 

The Trust Deed specifies the conditions to be followed with respect to the replacement of the Trustee 
with another trustee and contains provisions to ensure the protection of Unitholders in the event of any 
such replacement. The Trustee shall not be entitled to retire voluntarily except on the appointment of a 
new trustee. If, however, within a period of three months from the date of the Trustee expressing in 
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writing to the Trust Manager its desire to retire, and the Trust Manager shall have failed to appoint a 
new trustee, the Unit Trust may be terminated by the Trustee by notice in writing. 

Liability and Indemnities 

The Trust Deed contains provisions governing the responsibilities of the Trust Manager and Trustee 
and provides that, in certain circumstances and subject to exclusions in the case of negligence, fraud or 
wilful default, on the part of the Trust Manager or Trustee, the Trust Manager and Trustee shall be 
indemnified out of the assets of the Unit Trust. 

Unitholder approval matters 

The Trust Deed contains the usual provisions for an Extraordinary Resolution of Unitholders (which may 
be given by a written resolution) for certain fundamental changes to the Trust.  

In respect of any matter which is a Limited Partner Consent matter on which the Trustee then has 
voting consent powers under the terms of the Limited Partnership Agreement, the Trust Deed provides 
that the Trustee shall seek Unitholders instructions and vote accordingly (which may involve a split vote, 
partially in favour and partially against a particular Limited Consent Matter). 

Consequently Unitholders in the Unit Trust will have the same degree of influence as if they held Units 
directly in the Fund in approving any such change.  

Duration of the Unit Trust 

The Unit Trust will continue until terminated on termination of the Fund. The Unit Trust can be 
terminated earlier in a number of ways: 

(a) if the Trust Manager goes into liquidation; 

(b) if, in the opinion of the Trustee, the Trust Manager shall cease business or be incapable of 
performing or shall, in fact, fail to perform its duties satisfactorily or shall do any other thing which, in 
the opinion of the Trustee, is calculated to bring the Unit Trust into disrepute or to be harmful to the 
interests of Unitholders; 

(c) if any change in the law renders it illegal or, in the opinion of the Trustee or the Trust Manager, 
impracticable or inadvisable to continue the Unit Trust; 

(d) if, within a period of three months from the date of the Trustee expressing in writing to the Trust 
Manager its desire to retire, the Trust Manager shall have failed to appoint a new trustee; 

(e) if the Unit Trust becomes subject to tax on capital gains; 

(f) if the Fund shall be wound up. 

The Unit Trust may also be terminated earlier upon recommendation of the Trust Manager and with the 
approval of Unitholders by Extraordinary Resolution or Written Resolution of Unitholders. 

The Trust Manager and the Trustee may determine that the Unit Trust shall be terminated in certain 
circumstances if its investors may be eligible to invest directly in the Fund. In such an event, pursuant to 
provisions of the Trust Deed, Units in the Fund would be transferred into the names of the Unitholders 
of the Unit Trust. 

In the event of termination, then, subject to any terms of a scheme of arrangement, the Trustee shall 
realise the assets of the Unit Trust and subject to any in specie provisions applying, pay the proceeds to 
Unitholders. 

Modification of the Trust Deed 

The Trustee and Trust Manager may enter into a Supplemental Deed to modify, alter or add to the 
provisions of the Trust Deed as they think necessary or expedient provided that, unless the Trustee 
shall certify in writing that in its opinion such modification, alteration or addition does not materially 
prejudice the interests of Unitholders or any of them and does not operate to release the Trustee or the 
Trust Manager from any responsibility to the Unitholders, no such modification, alteration or addition 
shall be made without the sanction of an Extraordinary Resolution of Unitholders. No modification, 
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alteration or addition shall impose upon any Unitholder any obligation to make any further payment in 
respect of his Units or to accept any liability in respect thereof. 

Also, the Trustee and the Trust Manager may enter into a supplemental deed for the Unit Trust (without 
the sanction of an Extraordinary Resolution) to modify, alter or add to the provisions of the Trust Deed 
in such manner and to such extent as they may reasonably consider necessary or expedient in the 
interests of Unitholders generally, including, but without limitation, in respect of any pricing, tax or 
accounting related matter or provision having regard to the provisions of any Finance Act and any other 
fiscal legislation or any correspondence with HM Revenue & Customs relating to the Trusts, and as 
approved by the Auditors.  

Complaints 
If you have any complaint regarding the operation of the Fund or the Unit Trust you should complain in 
the first instance to William Graham at the Operator, Curzon Capital Limited at 34 Clarges Street, 
London W1J 7EJ. If you remain unsatisfied, you may have the right to complain to the Financial 
Ombudsman Service. More information on your rights to complain to the Financial Ombudsman Service 
can be obtained from the Operator.  

Compensation 
If the Operator is unable to meet its obligations, you may be entitled to compensation under the 
Financial Services Compensation Scheme. The amount of compensation which is available varies 
according the business undertaken but for most types of investment business the maximum 
compensation is 100 per cent of the first £50,000. More information on whether you may be entitled to 
compensation can be obtained from William Graham at the Operator.  

Governing law 
Each of the Limited Partnership Agreement, Trust Deed, Property Management Agreement and 
Operator Agreement, and the relationship between the Limited Partners and General Partner, are 
governed by English law. 

Documents available for inspection 
A complete set of documents (including the Limited Partnership Agreement, the Trust Deed Operator 
Agreement and Property Management Agreement and the latest version of the Information 
Memorandum) is available for inspection at the offices of the Operator at 34 Clarges Street, London 
W1J 7EJ.  
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Glossary 
This Glossary is intended to provide a quick guide to key terms and phrases used in 
this Information Memorandum.  

In the event of any conflict between this Glossary and the definitions set out in the 
Limited Partnership Agreement, the definitions in the Limited Partnership Agreement 
shall prevail. 

Expression Meaning 

“Accounting Date” 31 March 2011 and 31 March in each year thereafter; 
“Acquisition Cost” the acquisition cost of an Investment together with any 

expenses related to such acquisition which are payable as 
Partnership Expenses; 

“Associate” in relation to any person, a person in the same group (within 
the meaning of section 421 of FSMA) as that first person or 
any other person whose relationship with that first person may 
reasonably be expected to give rise to a community of interest 
between them which may involve a conflict of interest in 
dealings with third parties; 

“Capital Contribution” a contribution of capital to the Fund, comprised within a Unit 
and, in relation to the General Partner, the General Partner’s 
Capital Contribution; 

“Capital Gains” the amount if any by which the proceeds of a disposal of an 
Investment (after deduction of Partnership Expenses 
associated with the disposal) exceed the Acquisition Cost of 
the Investment; 

“Capital Losses” the amount if any by which the Acquisition Cost of an 
Investment exceeds the proceeds of disposal of the 
Investment (after deduction of Partnership Expenses which 
are associated with the disposal); 

“Capital Proceeds” amounts determined by the Operator to be in the nature of 
capital proceeds and available for distribution by the Fund or 
(as the case may be) already distributed by the Fund, 
including the Value of any Investments distributed in specie; 

“Cause” in relation to any person, any act or omission of that person 
which constitutes:  

a) an act of fraud, bad faith or negligence on the part of that 
person; or 

b) a material breach of the obligations of that person; or 
c) a material breach of fiduciary obligations owed to another 

resulting in material loss to the Fund,  
 

provided that in respect of paragraphs (b) and (c), either such 
breach is not capable of remedy or, if it is capable of remedy, 
it has not been remedied within 14 days of written notice 
having been served on the party in default requiring such 
remedy; 

“Closing Date” 30 June 2010 or such later date as the General Partner may 
determine to close subscription-raising for the Fund; This 
refers to the first and principal Closing Date. There may, as 
explained on page 19, be subsequent Closing Dates for 
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additional investors in respect of whom a premium will be 
payable to reflect their late entry into the Fund; 

“Drawdown Date” a date on which a drawdown of Loan Commitment is due to 
be paid to the Fund pursuant to the General Partner 
determining that a draw down is required and consequently a 
drawdown notice being issued by the Operator; 

“Extraordinary Resolution” a resolution passed at a meeting of Unitholders passed by a 
majority of not less than three-quarters of the persons voting 
thereat upon a show of hands or not less than three-quarters 
in value (calculated by reference to the interests represented 
by the Trust Units) of the votes given on a poll; 

“FSA” the Financial Services Authority; 
“FSA Rules” the FSA’s Handbook of Rules and Guidance as amended 

from time to time; 
“FSMA” the Financial Services and Markets Act 2000; 
“Fund” the MRP Fund No.1 LP as constituted by the Limited 

Partnership Agreement; 
“General Partner’s Profit Share” the General Partner’s share of profits as explained on page 

29; 
“Gross Asset Value” the gross value of all of the assets of the Fund; 
 “Investment” an investment of the Fund, which may include freehold and 

leasehold property, commercial mortgages secured over 
appropriate property, securities in companies or interests in 
other intermediate vehicles which hold property as may be 
determined to be appropriate by the General Partner; 

“Investment Period” the period for investment of subscriptions pursuant to the 
Investment Strategy, which shall be the period ending on the 
earlier of the second anniversary of the Closing Date or the 
date on which the General Partner deems the Fund to be fully 
invested; 

“Investment Purpose” the investment purpose of the Fund as set out in Clause 3.1 
of the Limited Partnership Agreement; 

“Investment Strategy” the investment strategy of the Fund which is explained in the 
section “The Fund’s Investment Purpose and Strategy” in this 
Information Memorandum; 

“Investor” a Limited Partner - or Substitute Limited Partners - in the 
Fund; 

“Investor Consent” an Ordinary Consent, a Special Consent or a Unanimous 
Consent, as explained on pages 36-37; 

“Limited Partner” a limited partner of the Fund; 
“Limited Partnership Agreement” the Limited Partnership Agreement executed on 12 February 

2010 establishing the Fund as to be amended by an amended 
and restated Limited Partnership Agreement to be adopted 
prior to the Closing Date and as amended from time to time, 
(the Information Memorandum setting out the terms of the 
latest draft of that amended and restated Limited Partnership 
Agreement as known as at the date of the Information 
Memorandum);  

“Loan” in respect of a Unit at a particular time, the amount of a Loan 
Commitment which has been advanced to the Fund; 

“Loan Commitment” in respect of a Unit, the commitment to loan monies to the 
Fund, comprised within the Unit; 

“LP Act” the Limited Partnerships Act 1907; 
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“Minimum Holding” any minimum holding of Units as prescribed by the General 
Partner and set out on page 20; 

“MRP” MRP Developments Services Limited (company registration 
number 04360443);  

“MRP Group” MRP and any other person who is an Associate of MRP;  
“Net Income” the amount (if any) greater than zero which equals the gross 

income of the Fund being amounts (other than Capital Gains) 
determined by the General Partner to be in the nature of 
income, reduced by Partnership Expenses (other than Capital 
Losses, expenses included in the Acquisition Costs of 
Investments and expenses associated with the disposal of 
Investments); 

“Operator” Curzon Capital Limited or its successor as operator of the 
Fund from time to time; 

“Operator Agreement” an agreed form of the Operator Agreement which is to be 
entered into between the Fund and the Operator; 

“Partner” the General Partner and/or all or any of the Limited Partners, 
as appropriate; 

“Partnership Expenses” expenses which are to be borne by the Fund in accordance 
with the terms of the Limited Partnership Agreement; 

“Property Manager” MRP Developments Services Limited which shall be 
appointed to provide property management services in 
respect of the Investments of the Fund; 

“Property Management Agreement” the agreed form of the Property Management Agreement 
which is to be entered into between the Fund and the 
Property Manager; 

“Quarter Date each 30 June, 30 September, 31 December and the 
Accounting Date; 

“Set-up Costs” the costs and expenses incurred in setting up the Fund 
(including professional fees and disbursements), which shall 
be payable out of the property of the Fund as Partnership 
Expenses; 

“Subscription Agreement” an agreement in the form determined by the General Partner 
under which an Investor agrees to enter the Fund as a Limited 
Partner and to be bound by the terms of this Agreement 
accordingly; 

“Tax Exempt Investors” pension funds (including SSIPs and SSASs) and other UK 
investors (such as charities) exempt from capital gains tax or 
corporation tax; 

“Term of the Fund” the term of the Fund as determined under the terms of the 
Limited Partnership Agreement which, as explained on page 
19, is six years but which may be extended for three further 
periods each of one year. 

 “Total Loan Commitment” in relation to a Limited Partner, the aggregate Loan 
Commitments represented by the Units which it holds; 

“Total Capital Contribution” in relation to a Limited Partner, the aggregate Capital 
Contribution represented by the Units which it holds; 

“Trust Deed” the trust deed establishing the Unit Trust: 
“Trustee” (of the Unit Trust) Capita Trust Company Limited; 
“Trust Manager” (of the Unit Trust) Curzon Capital Limited; 
“Trust Unit” a unit in the Unit Trust pursuant to, and having the rights and 

restrictions contained in, the Trust Deed; 
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“Unit” an interest in the Fund, comprising the elements described in 
the section “Subscription Terms” on page 19; 

“Unitholder” a holder of a Trust Unit in the Unit Trust; 
“Unit Trust” The MRP Exempt Fund, the UK exempt unauthorised unit 

trust through which Tax Exempt Investors will be able to 
invest in the Fund;  

“Valuation Date” in each year, the last Business Day of each Accounting 
Period and six months prior to that date, or such other dates 
in any year as the Operator may select and notify to the 
Partners; 

“Value” in relation to an Investment, the value which the Investment 
would be transferred between a willing and knowledgeable 
buyer and a willing and knowledgeable seller contracting at 
arm’s length as determined by the Valuer acting as an expert 
and, in relation to a Unit, means the Value of the Fund’s 
Investments (plus any cash of the Fund but less any actual 
and anticipated liabilities of the Fund) divided by the number 
of Units then allocated; 

“Valuer” a person who is, in the reasonable opinion of the General 
Partner, an acknowledged expert in the relevant field of 
commercial property and who can reasonably be regarded as 
independent (meaning being neither an Associate nor 
someone having some close community of interest with either 
the General Partner or the Property Manager); 

“Written Resolution” a resolution in writing duly executed on behalf of Unitholders 
holding not less than three-quarters in value (calculated by 
reference to the interests represented by the Trust Units) of 
the Trust Units in issue. 




