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JLPDC A LOAN NOTE INSTRUMENT 
 

THIS INSTRUMENT is dated  28 November 2008 
 
AND IS ENTERED INTO BY: 
 
CCURV LLP, a limited liability partnership registered in England and Wales under 
registration number OC341025 and whose principal place of business is at Allington House, 150 
Victoria Street, London, SW1E 5LB (“the LLP”). 
 
WHEREAS: 
 
The LLP has, pursuant to the Members’ Agreement (as defined below) and by resolution of the 
Partnership Board passed on or around the date of this Instrument, resolved to create up to a 
maximum nominal amount of £[REDACTED] loan notes series JLPDC A, to be constituted in 
the manner set out below.  
 
IT IS AGREED AS FOLLOWS: 

1. INTERPRETATION 

1.1 In this Instrument the following expressions shall have the following meanings unless 
inconsistent with the context: 

“Act” the Limited Liability Partnerships Act 2000 and the 
Limited Liability Partnerships Regulations 2001 or 
either of them; 

“Business Day” any day (other than a Saturday or a Sunday) on 
which banks are open in London for normal 
banking business; 

“Conditional Sale and 
Development Agreement” 

the agreement to be made between (1) the Council 
and (2) the LLP on or around the date of this 
Instrument for the conditional sale of the Initial 
Development Properties by the Council to the LLP 
and the development of the New Council Property;

“Council” the Mayor and Burgesses of the London Borough of 
Croydon; 

“Deed of Subordination and 
Priority” 

 

any deed entered into by the (1) the LLP, (2), where 
applicable, the holders of the several classes of loan 
notes issued by the LLP and (3), where applicable, 
any third party lender to the LLP whereby the 
priority of the issued and outstanding loan notes and 
any third party debt is regulated; 

“Events of Default” shall have the meaning ascribed to it in clause 5.1
and the term “Event of Default” shall be construed 

man_002\1628183\8 
24 May 2011 mayorr 



 

accordingly; 

“Instrument” this instrument as the same may be amended, varied 
or supplemented in accordance with the provisions 
of clause 12; 

“JLPDC” means John Laing Projects & Developments 
(Croydon) Limited, a private company limited by 
shares incorporated in England and Wales under 
company number 06710472 whose registered office 
is One Fleet Place, London, EC4M 7WS; 

“JLPDC A Loan” the amount of the JLPDC A Loan Commitment as 
shall have been advanced by JLPDC to the LLP or, 
as the context shall require the amount JLPDC shall 
have been required to advance to the LLP pursuant 
to this Instrument; 

“JLPDC A Loan Commitment shall have the meaning ascribed to it in the 
Members’ Agreement; 

“JLPDC A Loan Notes” the JLPDC A Loan Notes of the LLP constituted by 
this Instrument or, as the context may permit or 
require, the amount thereof for the time being 
issued and outstanding or, as the context may 
permit or require, a specific proportion thereof; 

“JLPDC A Noteholder(s)” JLPDC  or such other person or persons whose 
names are from time to time entered in the Register 
as the holder or holders of JLPDC A Loan Notes 
(including, where appropriate, the personal 
representatives of any such person); 

“Members’ Agreement” the members’ agreement between (1) the Council, 
(2) JLPDC, (3) John Laing and (4) the LLP dated on 
or around the date of this Instrument; 

“Member Interest” has the meaning attributed to it in the Members’ 
Agreement; 

“Partnership Board” the partnership board of the LLP; 

“Register” the register of the JLPDC A Noteholders kept by or 
on behalf of the LLP in accordance with clause 9;

“Security Agreement (JLPDC A 
Loan Notes)” 

the security agreement in the agreed form relating 
to the security to be granted in respect of the JLPDC
A Loan Notes to be entered into by (1) the LLP and 
(2) JLPDC pursuant to clause 6 of the Members’ 
Agreement; 
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“Unanimous Resolution” a resolution as described in clause 12.2; and 

“£” or “Sterling” the lawful currency of the United Kingdom. 

1.2 Subject as otherwise expressly defined, words and expressions defined in the 
Companies Act 1985 (or any statutory modification or re-enactment thereof) shall 
have the meanings ascribed to them in such Act. 

1.3 Words denoting the singular number only shall include the plural number and vice 
versa. Words denoting any gender shall include any other gender. 

1.4 The headings in this Instrument will not affect their interpretation. 

1.5 Any reference to a “person” includes any individual, firm, body corporate, association 
or partnership, government, trust or state (whether or not having a separate legal 
personality). 

1.6 References to a clause shall (unless otherwise stated) be to a clause of this Instrument. 

1.7 Words and expressions defined in the Members’ Agreement shall, where the context 
permits, bear the same meaning in this Instrument.   

2. AMOUNT AND STATUS 

2.1 The JLPDC A Loan Notes shall be known as the JLPDC A Loan Notes. 

2.2 The maximum aggregate principal nominal amount of the JLPDC A Loan Notes is 
limited to £[REDACTED].  The JLPDC A Loan Notes shall be issued in 
denominations or multiples of one pound Sterling in nominal amount.  Each 
outstanding JLPDC A Loan Note is held on and subject to the provisions of this 
Instrument. 

2.3 The outstanding JLPDC A Loan Notes shall among themselves rank pari passu and 
equally and rateably without discrimination or preference as an obligation of the LLP 
and shall form a single series. 

2.4 None of the JLPDC A Loan Notes shall be offered to the public for subscription or 
purchase and none of them shall be dealt in on any stock exchange in the United 
Kingdom or elsewhere and no application shall be made to any stock exchange for 
permission to deal in, or for any official listing or other quotation in respect of, the 
JLPDC A Loan Notes. 

2.5 The JLPDC A Loan Notes are subordinated by and subject to all the restrictions 
contained in any Deed of Subordination and Priority from time to time. 

2.6 JLPDC shall be required (on receipt of A Loan Drawdown Notices from time to time) 
to make available to the LLP the JLPDC A Loan in accordance with the JLPDC A 
Loan Commitment and on the terms set out in the Members’ Agreement and this 
Instrument up to the aggregate amount of the JLPDC A Loan Commitment. 

2.7 The JLPDC A Loan shall be drawn down from time to time by the LLP in accordance 
with the Members’ Agreement and JLPDC agrees to provide such monies in 
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accordance with the Members’ Agreement at such times as the LLP shall consider 
necessary including in accordance with the provisions of clause 6 of the Members’ 
Agreement. 

2.8 Notwithstanding any other provision of this Instrument, no further JLPDC A Loan 
Notes may be issued under this Instrument after the date being twenty five years from 
the date of this Instrument. 

3. PRINCIPAL AND INTEREST  

3.1 As and when the JLPDC A Loan Notes or any part of the JLPDC A Loan Notes are to 
be repaid or redeemed in accordance with the provisions of this Instrument and/or the 
Members’ Agreement, the LLP shall pay to the JLPDC A Noteholders in Sterling the 
principal nominal amount of the JLPDC A Loan Notes to be so repaid to them or 
redeemed by them.   

3.2 From the date of issue of any JLPDC A Loan Note until the date of its repayment, no 
interest shall accrue or be payable on that JLPDC A Loan Note. 

4. REPAYMENT AND CANCELLATION  

4.1 The JLPDC A Loan Notes will be will be repaid by the LLP immediately upon to an 
Event of Default occurring and the LLP shall promptly issue free of charge to any 
relevant JLPDC A Noteholder a fresh certificate for any balance of its JLPDC A Loan 
Notes not so redeemed. 

4.2 All JLPDC A Loan Notes fully redeemed by the LLP will be cancelled and will not be 
available for reissue. 

4.3 The repayment of any JLPDC A Loan Notes outstanding and unpaid from time to time 
shall be secured by the Security Agreement (JLPDC A Loan Notes) which shall set out 
the basis of the JLPDC A Noteholder’s security, such security to rank in the order of 
priorities set out in any Deed of Subordination and Priority. 

5. EVENTS OF DEFAULT  

5.1 In the event that an event or events corresponding to those listed in clause 20.1.2.5 
to 20.1.2.15 inclusive (Events of Default) and clause 21.2 of the Members’ Agreement 
(Sale of Properties, Duration, Termination and Winding up of the LLP) occur in 
respect of the LLP or where any of the events listed in clause 5.3 occur, such event or 
events shall constitute an Event of Default under this Instrument and the JLPDC A 
Loan Notes shall be repayable immediately upon any such Event of Default occurring. 

5.2 The LLP shall notify the JLPDC A Noteholders within 5 Business Days of it becoming 
aware of the occurrence of any Event of Default. 

5.3 Any of the following events or circumstances in relation to the LLP’s other 
borrowings:  

5.3.1 the LLP fails to pay any amount on its due date or within any grace period 
agreed with the relevant creditor;  
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5.3.2 any amount becomes due and payable prior to its specified maturity date as 
a result of an event of default (or the relevant creditor becomes entitles to 
make a declaration to that effect); or  

5.3.3 any facility or commitment is cancelled or suspended by the relevant 
creditor as a result of an event of default. 

6. METHOD OF PAYMENT 

6.1 All principal moneys payable by the LLP in respect of the JLPDC A Loan Notes shall 
be paid in Sterling by cheque or by electronic transfer to such account as the JLPDC A 
Noteholder may from time to time notify to the LLP. 

6.2 The LLP shall recognise and treat each JLPDC A Noteholder as the sole and absolute 
owner of its JLPDC A Loan Notes and as alone entitled to receive and give effectual 
discharges for principal payable in respect of those JLPDC A Loan Notes.  In the case 
of joint holders any of them may give an effectual receipt and discharge for principal 
in respect of the JLPDC A Loan Notes registered in their joint names.  The LLP shall 
not be affected by notice of any trust, whether express, implied or constructive, to 
which the JLPDC A Loan Notes or any part of the JLPDC A Loan Notes may be 
subject or of any right, title or claim of any person other than the JLPDC A Noteholder 
to such JLPDC A Loan Notes. 

7. CERTIFICATES 

7.1 Every JLPDC A Noteholder shall be entitled to receive one certificate in the form of 
the certificate set out at the Schedule hereto each time JLPDC A Loan Notes are issued 
to such JLPDC A Noteholder. A certificate in respect of joint holders’ entitlement to 
JLPDC A Loan Notes shall be delivered to the first named of joint holders.  Every 
JLPDC A Noteholder shall be entitled to receive, without payment of any fee by it, a 
certificate in respect of any balance of JLPDC A Loan Notes held by it arising from 
any partial repayment of part of its holding. 

7.2 Every certificate shall have attached to it or endorsed on it a copy of this Instrument.  
The LLP shall comply with the terms and provisions of the certificates issued in 
respect of the JLPDC A Loan Notes and the provisions of this Instrument all of which 
shall be binding on the LLP and the holders of the JLPDC A Loan Notes and all 
persons claiming through or under them respectively. 

7.3 If any JLPDC A Noteholder, any part of whose JLPDC A Loan Notes are liable to be 
repaid under the provisions of this Instrument, shall fail or refuse to deliver up the 
certificate(s) for such JLPDC A Loan Notes at the time and place fixed for repayment 
thereof, or should fail or refuse to accept payment in respect thereof, the moneys 
payable to such JLPDC A Noteholder shall be set aside by the LLP and paid into a 
separate bank account and held by the LLP in trust for such JLPDC A Noteholder but 
without interest and such setting aside shall be deemed for all the purposes of this 
Instrument to be a payment to such JLPDC A Noteholder and the LLP shall thereby be 
discharged from all obligations in connection with such JLPDC A Loan Notes.  If the 
LLP shall place such moneys on deposit at a bank, the LLP shall not be responsible if 
such bank shall fail to repay such moneys (whether in consequence of insolvency or 
otherwise).  Any such amount so paid or deposited, which remains unclaimed after a 
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period of one year from the making of the payment or deposit, shall revert to the LLP 
notwithstanding that in the intervening period the obligation to pay it may have been 
provided for in the books, accounts and other records of the LLP. 

8. TRANSFERS OF JLPDC A LOAN NOTES 

8.1 The JLPDC A Loan Noteholder may only transfer the JLPDC A Loan Notes to a 
Member Interest Transferee (as defined below), subject always to clause 8.2. 

8.2 Any transfer of JLPDC A Loan Notes may only occur following the transfer of the 
JLPDC A Loan Noteholder’s Member Interest pursuant to the terms of the Members’ 
Agreement (such transferee referred to as the “Member Interest Transferee”). 

9. REGISTER OF JLPDC A LOAN NOTES 

9.1 A Register of the JLPDC A Loan Notes shall be kept by or on behalf of the LLP at its 
principal place of business or at such other place in the United Kingdom as the 
Partnership Board may determine in one or more books and there shall be entered in 
such Register: 

9.1.1 the names and addresses of the holders for the time being of the JLPDC A 
Loan Notes; 

9.1.2 the nominal amount of the JLPDC A Loan Notes held by every registered 
holder; 

9.1.3 the date at which the name of every such registered holder is entered in 
respect of the JLPDC A Loan Notes standing in its name; 

9.1.4 the serial number of each certificate issued in respect of the JLPDC A Loan 
Notes and the date of the issue of the certificates; and 

9.1.5 particulars of repayment, transfer and other changes of ownership of the 
JLPDC A Loan Notes. 

9.2 Any change of name or address on the part of any JLPDC A Noteholder shall be 
notified to the LLP and the Register shall promptly be altered accordingly. 

9.3 The JLPDC A Noteholders or any of them and any person authorised in writing by any 
such persons may on reasonable notice during office hours inspect the Register or any 
part thereof and take a copy of and extracts from the Register at its or their own 
expense or any part thereof.  The LLP may close the Register during such periods (not 
exceeding 30 days in total in any year) and at such time as it may decide. 

10. TITLE TO JLPDC A LOAN NOTES 

10.1 The LLP will recognise the registered holder of any JLPDC A Loan Notes as the sole 
and absolute owner of the JLPDC A Loan Notes and will not be bound and shall not be 
entitled to take notice of or to see to the execution of any trust whether express, 
implied or constructive to which the JLPDC A Loan Notes may be subject.  The 
receipt of such person (or in the case of joint holders, any one of such holders) for the 
moneys payable upon the redemption or repayment of the JLPDC A Loan Notes shall 
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be a good discharge to the LLP notwithstanding any notice it may have, whether 
express or otherwise, of the right, title, interest or claim of any other person to or in the 
JLPDC A Loan Notes, interest or monies.  No notice of any trust whether express, 
implied or constructive shall (except as provided by any statutory provision or as 
required by an order of a court of competent jurisdiction) be entered on the Register in 
respect of any JLPDC A Loan Notes. 

10.2 The executors or administrators of a deceased holder of JLPDC A Loan Notes (not 
being several joint holders) shall be the only persons recognised by the LLP as having 
title to or interest in such JLPDC A Loan Notes. 

10.3 In case of the death of any of several joint holders of JLPDC A Loan Notes the 
survivors or survivor will be the only persons or person recognised by the LLP as 
having title to or interest in such JLPDC A Loan Notes. 

11. LOSS OF CERTIFICATES 

11.1 If any certificate issued in respect of the JLPDC A Loan Notes shall be worn out or 
defaced, then on production of the certificate to the Partnership Board it may cancel 
the same and at the relevant JLPDC A Noteholder’s request shall issue a new 
certificate in lieu of that certificate. If any certificate is lost or destroyed then on 
evidence thereof to the satisfaction of the Partnership Board or in default of evidence 
on such indemnity as the Partnership Board may in its absolute discretion deem 
adequate being given, a new certificate in lieu of that certificate shall be given to the 
person entitled to such lost or damaged certificate. An entry as to the issue of the new 
certificate and indemnity (if any) shall be promptly made in the Register. 

12. MEETINGS OF JLPDC A NOTEHOLDERS AND VARIATION 

12.1 The LLP may (and shall at the written request of JLPDC A Noteholders representing 
more than 10 per cent of the aggregate value of JLPDC A Loan Notes outstanding 
from time to time) at any time convene a meeting of the JLPDC A Noteholders by not 
less than 10 Business Days’ notice to the JLPDC A Noteholders (exclusive of the day 
on which notice is served or deemed served and of the day for which notice is given), 
specifying the place, day and hour of the meeting and the terms of any Unanimous 
Resolution (as defined below) to be proposed at the meeting. 

12.2 Any such meeting as is referred to in clause 12.1 shall have power by a Unanimous 
Resolution (being a resolution passed unanimously by all JLPDC A Noteholders) to 
sanction (subject to the written consent of the LLP) any modification, abrogation or 
compromise or any arrangement in respect of the rights of the JLPDC A Noteholders 
against the LLP and to assent to any modification of the provisions of this Instrument.  
In particular (but without limitation) such power shall include the power to sanction 
any agreement for postponing or advancing the time for the payment of the principal 
money payable in respect of the JLPDC A Loan Notes or for the capitalisation thereof 
or, without prejudice to any other provisions contained herein, for the exchange of 
JLPDC A Loan Notes for, or the conversion of JLPDC A Loan Notes into, other 
securities of the LLP or any other company or partnership.  Subject to clause 12.19, 
no variation or modification of the rights of the JLPDC A Noteholders or of any 
provision of the JLPDC A Loan Notes shall be made without (a) the prior approval of 
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a Unanimous Resolution, or a written resolution signed by all JLPDC A Noteholders 
as provided in clause 12.3 and (b) the prior written consent of the LLP. 

12.3 A resolution signed by all the JLPDC A Noteholders shall be as valid and effectual as 
if it has been passed at a meeting of the JLPDC A Noteholders duly convened and held 
and such resolution in writing may be contained in one document or in several 
documents in like form each signed by or on behalf of one or more of the JLPDC A 
Noteholders. 

12.4 The quorum at any meeting convened for the purpose of considering a Unanimous 
Resolution shall be a JLPDC A Noteholder or JLPDC A Noteholders holding or 
representing by proxy the total nominal amount of the JLPDC A Loan Notes for the 
time being outstanding.  No business (other than the choosing of a chairman) shall be 
transacted at any meeting unless the requisite quorum is present at the commencement 
of business.  If within a quarter of an hour from the time appointed for any meeting, a 
quorum is not present the meeting shall stand adjourned to such day (not being less 
than 10 or more than 20 Business Days after the date of the meeting from which such 
adjournment takes place) and time and place as the chairman of the meeting may 
determine. The quorum for the adjourned meeting shall be the same as for the original 
meeting.  Notice of an adjournment shall be given in like manner as for the original 
meeting. 

12.5 A person nominated in writing by the Partnership Board shall preside as chairman at 
every meeting and if no such person is nominated or if at any meeting no person 
nominated shall be present within five minutes after the time appointed for holding the 
meeting the JLPDC A Noteholders present shall choose one of their number to be 
chairman.  Any Member of the LLP and/or any Representative of the Partnership 
Board and/or any solicitors of the LLP may attend and be heard at any meeting. 

12.6 The chairman may with the consent of any meeting at which a quorum is present and 
shall if so directed by the meeting adjourn the meeting from time to time and from 
place to place but no business shall be transacted at any adjourned meeting except 
business which might lawfully have been transacted at the meeting from which the 
adjournment took place. 

12.7 At any meeting a resolution put to the vote of the meeting shall be decided on a show 
of hands unless (before or on the declaration of the result of the show of hands) a poll 
is demanded by the chairman or by one or more JLPDC A Noteholders present in 
person or by proxy and holding or representing at least one-twentieth of the JLPDC A 
Loan Notes. Unless a poll is so demanded a declaration by the chairman that a 
resolution has been carried or carried unanimously or lost shall be conclusive evidence 
of the fact without proof of the number or proportion of the votes recorded in favour of 
or against such resolution. 

12.8 If a poll is duly demanded it shall be taken in such manner as the chairman may direct 
and the result of a poll shall be deemed to be the resolution of the meeting at which the 
poll was demanded. 

12.9 The chairman of the meeting at which the show of hands takes place or at which the 
poll is demanded shall not be entitled to a casting vote. 
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12.10 A poll demanded on the election of a chairman or on a question of adjournment shall 
be taken forthwith.  A poll demanded on any other question shall be taken at such time 
and place as the chairman directs. 

12.11 The demand for a poll shall not prevent the continuance of a meeting for the 
transaction of any business other than the question on which the poll has been 
demanded.  The demand for a poll may be withdrawn. 

12.12 On a show of hands every JLPDC A Noteholder who (being an individual) is present 
in person or (being a corporation) is present by its duly authorised representative or by 
one of its officers as its proxy shall have one vote. On a poll every JLPDC A 
Noteholder who is present in person or by proxy shall have one vote for every £1 
nominal of JLPDC A Loan Notes of which it is the holder. 

12.13 On a poll votes may be given either personally or by proxy and an JLPDC A 
Noteholder entitled to more than one vote need not (if it votes) use all its votes or cast 
all the votes it uses in the same way. 

12.14 The instrument appointing a proxy shall be in the usual common form or such other 
form as the Partnership Board may approve and shall be in writing under the hand of 
the appointor or of its attorney duly authorised in writing or if the appointor is a 
corporation either under its common seal or under the hand of an officer or attorney 
duly authorised and such instrument shall be deemed to confer authority to demand or 
join in demanding a poll. 

12.15 A person appointed to act as a proxy need not be an JLPDC A Noteholder. 

12.16 The instrument appointing a proxy and the power of attorney or other authority (if any) 
under which it is signed or a notarially certified copy of such power or authority shall 
be deposited at the principal place of business of the LLP or such other place as the 
Partnership Board shall approve not less than twenty-four hours before the time 
appointed for holding the meeting or adjourned meeting or for the taking of the poll at 
which the person named in the instrument proposes to vote and in default the 
instrument of proxy shall not be treated as valid. No instrument appointing a proxy 
shall be valid after the expiration of twelve months from the date named in it as the 
date of its execution. 

12.17 A vote given in accordance with the terms of an instrument of proxy shall be valid 
notwithstanding the previous death or insanity of the principal or revocation of the 
proxy or of the authority under which the proxy was executed PROVIDED THAT no 
intimation in writing of such death, insanity or revocation shall have been received by 
the LLP before the commencement of the meeting or adjourned meeting or the taking 
of the poll at which the proxy is used. 

12.18 Minutes of all resolutions and proceedings at every meeting shall be made and duly 
entered in books to be from time to time provided for that purpose by the LLP and any 
such minutes as aforesaid if purporting to be signed by the chairman of the meeting 
shall be conclusive evidence of the matters therein stated and until the contrary is 
proved every such meeting in respect of the proceedings of which minutes have been 
made and signed shall be deemed to have been duly held and convened and all 
resolutions passed thereat to have been duly passed. 
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12.19 Notwithstanding the foregoing provisions of clause 12.2, the LLP shall be entitled 
to amend the provisions of this Instrument without the sanction of the JLPDC A 
Noteholders, provided such amendment is of a formal, minor or technical nature or to 
correct a manifest error and does not adversely affect the JLPDC A Noteholders.  Any 
such amendment shall be notified to the JLPDC A Noteholders. 

12.20 For the avoidance of doubt notwithstanding any other of the provisions of this 
Instrument the JLPDC A Noteholders for the time being shall be entitled at any time to 
agree in writing with the LLP any variation to the provisions of this Instrument in 
which case the JLPDC A Loan Notes as so varied shall remain binding obligations on 
the LLP. 

13. NOTICES 

13.1 Any notice given in connection with the JLPDC A Loan Notes (a “Notice”) will be in 
writing and will be delivered personally or sent by pre-paid first class post (airmail if 
overseas). 

13.2 The address for service of Notices to JLPDC A Noteholders is the address shown in 
the Register of JLPDC A Noteholders or in the case of joint holders the registered 
address of the JLPDC A Noteholder whose name stands first in the Register of JLPDC 
A Noteholders.  The address for service of Notices to the LLP is its registered office 
for the time being. 

13.3 A Notice is deemed given: 

13.3.1 if delivered personally, upon delivery; or 

13.3.2 if sent by prepaid first class post, on the second Business Day after being 
posted; or 

13.3.3 if sent by airmail, on the sixth Business Day after being posted 

provided that, if it is delivered personally on a day which is not a Business Day or after 
4.00 pm on a Business Day, it will instead be deemed to have been given or made on 
the next Business Day. 

13.4 Any Notice addressed to a deceased JLPDC A Noteholder or to a deceased JLPDC A 
Noteholder’s personal representatives, notwithstanding that no grant of representation 
has yet been made in respect of such JLPDC A Noteholder’s estate, at the JLPDC A 
Noteholder’s address in accordance with the foregoing provisions of this Instrument or 
at such other address as may have been notified by the personal representatives in 
writing to the sender as being their address for service, and otherwise served in 
accordance with the foregoing provisions, will be deemed valid service to that JLPDC 
A Noteholder. 

13.5 The provisions of this clause 13 will not apply, in the case of service of Court 
documents, to the extent that such provisions are inconsistent with the Civil Procedure 
Rules. 
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14. SET OFF 

Each JLPDC A Noteholder shall be recognised by the LLP as entitled to payment of 
the principal moneys payable in respect of the JLPDC A Loan Notes free of any 
equity, set-off or cross-claim on the part of the LLP whether the JLPDC A Noteholder 
be the original or any intermediate holder of the JLPDC A Loan Notes. 

15. GOVERNING LAW 

The provisions of this Instrument shall be governed by and construed in accordance 
with English Law and the LLP and each JLPDC A Noteholder irrevocably submits to 
the exclusive jurisdiction of the English Courts. 

16. ENFORCEMENT BY THIRD PARTIES 

16.1 The provisions of this Instrument are enforceable by the LLP and each of the JLPDC A 
Noteholders for the time being.  Each JLPDC A Noteholder shall be entitled to sue for 
the performance and observance of the provisions set out herein so far as their holding 
of JLPDC A Loan Notes is concerned.  Any rights of any other person to enforce the 
provisions of this Instrument pursuant to the Contracts (Rights of Third Parties) Act 
1999 are excluded. 

16.2 Any modification, abrogation or compromise or any arrangement such as is mentioned 
in clause 12 may be made in accordance with the terms of that clause and the 
consent of any persons who may thereafter become JLPDC A Noteholders shall not be 
required.  

17.   MANAGEMENT AND BUSINESS 

The LLP agrees with and undertakes to the JLPDC A Noteholders that the LLP will 
maintain effective and appropriate control systems in relation to its accounting and 
record keeping functions and will maintain proper, usual and up-to-date accounting 
and financial records in relation to its business and affairs and will direct the auditors 
of the LLP from time to time to provide direct to the JLPDC A Noteholders such 
information as the JLPDC A Noteholders may reasonably request of them in relation 
to the LLP’s affairs within the reasonable time period (if any) specified in such 
request. The JLPDC A Noteholders undertake to the LLP to keep any such information 
strictly confidential in accordance with the confidentiality provisions set out in 
clause 29 of the Members’ Agreement as if they were named as a party thereto. 
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EXECUTED and DELIVERED a Deed on the date 
hereinbefore first mentioned by CCURV LLP itself 
acting by : 
 
 
 

) 
) 
) 
 

 
 
 
 

Member  
 
 
Member 
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Certificate No. • 

 representing £• Nominal Amount of JLPDC A Loan Notes 

CCURV LLP  
(“the LLP”) 

 (Registered No. OC 341025) 

ISSUE OF £• 

SECURED NOTES SERIES JLPDC A  

(“the JLPDC A Loan Notes”) 

Created and issued under the authority of the Members’ Agreement of the LLP and pursuant to 
a Resolution of the Partnership Board passed on ●. 

THIS IS TO CERTIFY THAT John Laing Projects & Developments (Croydon) Limited of 
One Fleet Place, London, EC4M 7WS; is the registered holder of the nominal amount stated 
above of the JLPDC A Loan Notes which are issued with the benefit of and subject to the 
provisions of the instrument dated ● 2008 constituting the Notes (the “Instrument”) attached 
to this certificate. 

DATED ● 2008 

The JLPDC A Loan Notes are repayable and redeemable in accordance with clause 4 of the 
Instrument. 

The JLPDC A Loan Notes may only be transferred in accordance with clause 8 of the 
Instrument. This certificate must be surrendered before any transfer of the JLPDC A Loan 
Notes can be registered or any new JLPDC A Loan Note certificate can be issued. 

Repayment of principal is secured by a legal charge in favour of John Laing Projects & 
Developments (Croydon) Limited dated ● 2008. 

EXECUTED and DELIVERED as a deed by CCURV LLP on ● 2008. 

Member 
 
 
Member 
  


