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THIS MEMBERS AGREEMENT is made as a Deed the 28 day of November 2008 

BETWEEN: 

(1) 

THE MAYOR AND THE BURGESSES OF THE LONDON BOROUGH OF 
CROYDON  whose address is  Town Hall, Katharine Street, Croydon, CR9 1XY 
(the “Council”); 

(2) 

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 at Allington House 150 
Victoria Street London SW1E 5LB (the “JLPDC”); 

(3) 

JOHN LAING PLC a company limited by shares incorporated in England and 
Wales under company number 1345670  whose registered office is Allington 
House 150 Victoria Street London SW1E 5LB (the “Guarantor”); and 

(4) 

CCURV LLP a limited liability partnership registered in England and Wales under 
registration number OC 341025 whose registered office is at Allington House 150 
Victoria Street London SW1E 5LB (the “CCURV”). 

BACKGROUND: 

(A) 

CCURV was incorporated in England and Wales as a limited liability partnership 
on 24 October 2008 under the Act with the details which are set out at clause 
2.2.3 of this Agreement.  

(B) 

The Council and JLPDC wish to participate as members in the CCURV for the 
purposes of carrying out the Business. 

(C) 

The parties have agreed to execute this Agreement to regulate the respective 
responsibilities and dealings between them and the conduct of the Business and 
management and affairs of CCURV and the CCURV Subsidiaries. 

(D) 

The Guarantor has agreed to guarantee the obligations of JLPDC in its capacity 
as a Member of CCURV on the terms set out in this Agreement. 

IT IS AGREED as follows: 

1. 

DEFINITIONS AND INTERPRETATION 

1.1 

In this Agreement (including in the Background and the Schedules), the 
following words and expressions shall, unless the context otherwise requires, 
have the following meanings: 
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“Accounting Date” 

31 December in each year and, in the case of the 
final Accounting Period, the date on which the 
winding up of CCURV and/or the relevant CCURV 
Subsidiary (as applicable) is completed; 

“Accounting Period” 

in respect of CCURV and each CCURV Subsidiary, 
each period of 12 months beginning on the day 
following the Accounting Date in each calendar year 
and ending on the Accounting Date in the following 
calendar year PROVIDED THAT the first Accounting 
Period of CCURV and/or each CCURV Subsidiary 
shall begin on the date of registration of CCURV or 
the relevant CCURV Subsidiary (as applicable) at 
Companies House and end on the relevant 
Accounting Date in the following calendar year; 

“Accounts” 

the accounts and the notes thereto of CCURV 
and/or each CCURV Subsidiary (as the context may 
require) made up for each Accounting Period as 
produced and audited by the Auditors in accordance 
with the accounting practices and principles 
adopted by CCURV or the relevant CCURV 
Subsidiary (as applicable) from time to time in 
accordance with this Agreement and the Act; 

“Act” 

the Limited Liability Partnerships Act 2000 and the 
Limited Liability Partnerships Regulations 2001 or 
either of them (as the context shall require); 

“Agreed Profit 

means, in respect of: 

Proportions” 

the Council 

 

50% 

JLPDC 50% 

“Agreement” 

this Agreement (including any Schedule or 
Appendix to it), as amended, varied, supplemented 
or replaced from time to time in accordance with its 
terms; 

“A Loans” 

the Council A Loan and the JLPDC A Loan; 

“A Loan Drawdown 

a notice served by CCURV on JLPDC pursuant to 

Notice” 

and in accordance with this Agreement in order to 
drawdown the JLPDC A Loan (or part thereof); 
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“A Loan Note 

the Council A Loan Note Instrument and the JLPDC 

Instruments” 

A Loan Note Instrument; 

“A Loan Notes” 

the Council A Loan Notes and the JLPDC A Loan 
Notes or any of them as the context shall require; 

“A Loan Payment Date” 

such date specified in an A Loan Drawdown Notice 
served in accordance with this Agreement as being 
the date upon which the JLPDC A Loan (or such 
part thereof) shall be paid to CCURV by JLPDC, 
such date being no less than 15 Business Days 
from the date of receipt of the relevant A Loan 
Drawdown Notice by JLPDC or, if earlier, such date 
upon which JLPDC pays the JLPDC A Loan (or such 
part thereof) to CCURV; 

“Approved Consultants”  shall have the meaning ascribed to it in the 

Property and Development Management 
Agreement; 

“Associate” 

(i) 

in respect of the Council, means the 
Council alone; 

(ii) 

in respect of JLPDC means;  

(a) 

John Laing Plc and any Associate 
of it; 

(b) 

any unit trust, investment fund, 
partnership (whether a limited 
partnership, limited liability 
partnership or other form of 
legally recognised partnership) or 
other fund or other entity of 
which any entity referred to in 
paragraph (ii)(a) of this definition 
is the general partner, trustee, 
principal or manager (either 
directly or indirectly); and 

(c) 

any nominee or trustee of any 
entity falling within paragraph 
(ii)(a) of this definition acting in 
such capacity (whether on a 
change of nominee or trustee or 
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otherwise); 

(iii) 

in respect of John Laing Plc or any other 
person means: 

(a) 

any company which in relation to 
the person concerned (being a 
company) is a Holding Company 
of the company concerned or a 
subsidiary of the company 
concerned or of any such Holding 
Company; or 

(b) 

any company or a subsidiary of a 
company at least one fifth of the 
issued equity share capital of 
which is beneficially owned by 
the person concerned (whether 
or not a company) or an 
associate of a person under part 
(iii)(a) of this definition; or 

(c) 

where the person concerned is an 
individual, a firm, trust or other 
unincorporated body the 
expression “Associate” means 
and includes any company 
controlled by or controlling such 
person and means and includes 
any trust, fund or partnership 
(whether limited or otherwise) 
controlled by any of the 
foregoing; 

 

“Auditors” 

Deloitte & Touche LLP or such other firm of 
chartered accountants as may be appointed from 
time to time to act as auditors to CCURV and/or 
any CCURV Subsidiary;  

“Bank” 

The Royal of Bank of Scotland Plc  or such other 
bank as may be appointed from time to time to act 
as the bankers to CCURV; 
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“Barclay Road Annex” 

the land shown edged red on the Plan annexed at 
Appendix 8; 

“B Loan” 

in respect  of each Initial Development Property the 
sum set out in Schedule 1 of the Conditional Sale 
and Development Agreement as the B Loan amount 
attributable to that property (as such B Loan 
amount may be varied in accordance with the 
Conditional Sale and Development Agreement), the 
aggregate of all B Loan amounts being, as at the 
date of this Agreement £ [REDACTED] 
([REDACTED] pounds); 

“B Loan Interest” 

means the interest payable to the B Loan Note 
Holder at the B Loan Interest Rate on the relevant 
B Loan by each CCURV Subsidiary in accordance 
with this Agreement and the relevant B Loan Note 
Instrument such interest to be payable in respect to 
each Property with effect from the date of the 
transfer of that Property to the relevant CCURV 
Subsidiary in accordance with this Agreement and 
the Conditional Sale and Development Agreement; 

“B Loan Interest Rate” 

4.75%; 

“B Loan Note Holder” 

the Council, being the holder from time to time of 
any B Loan Notes issued by any CCURV Subsidiary 
pursuant to this Agreement and the Conditional 
Sale and Development Agreement; 

“B Loan Note 

each loan note instrument constituting the B Loan 

Instrument” 

Notes to be entered into by  each  relevant  CCURV 
Subsidiary in the form annexed at Appendix 3 to 
this Agreement in accordance with this Agreement 
as amended, varied, supplemented or replaced 
from time to time in accordance with its terms;  

“B Loan Notes” 

the £1 B loan notes constituted by each relevant B 
Loan Note Instrument to be issued by each relevant 
CCURV Subsidiary to the Council pursuant to this 
Agreement and the Conditional Sale and 
Development Agreement and in consideration of 
the B Loan or, as the context may permit, the 
amount of such loan notes for the time being 
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issued and outstanding or, as the context may 
permit or require, a specific proportion of such loan 
notes; 

“Business” 

the business of CCURV as more particularly 
described in clause 3.5.3; 

“Business Day” 

any day (other than a Saturday or Sunday or a 
bank holiday) on which clearing banks are open for 
business in the City of London; 

“Business Plan Criteria”  the criteria for each Business Plan as set out in 

Schedule 2 of the Property and Development 
Management Agreement as such criteria may be 
amended by CCURV from time to time in 
accordance with this Agreement; 

“Business Plans” 

the CCURV Business Plan and each Property 
Business Plan and references to (i) “Business Plans” 
shall be deemed to include references to the First 
Business Plans and (ii) “Business Plan” shall be to 
any of the CCURV Business Plan and/or each 
Property Business Plan (as the context shall 
require); 

“Buy Out Price” 

the price at which a Member Interest is to be 
transferred pursuant to clauses 20.2 and 20.4, as 
such price is calculated in accordance with Schedule 
4; 

“Capital Contribution” 

in respect of each Member the amount set out in 
the books of CCURV as being contributed by that 
Member to the capital of CCURV pursuant to this 
Agreement; 

“Commencement Date” 

the date of this Agreement; 

“Completion” 

the completion of those matters set out in clause 
2.3; 

“Completion JLPDC A £5,000,000 (five million pounds); 
Loan” 

“Completion Council A £5,000,000 (five million pounds); 
Loan” 
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“Conditional Sale and the agreement in the agreed form to be entered 
Development 

into between (1) the Council and (2) CCURV for the 

Agreement” 

conditional sale of the Initial Development 
Properties by the Council to CCURV (or, at the 
direction of CCURV, to CCURV Subsidiaries) and the 
development of the New Council Property; 

“connected”  

shall have the meaning ascribed to it in section 839 
of the Income and Corporation Taxes Act 1988 and 
the term “person(s) connected with” shall be 
construed accordingly; 

“control” 

shall have the meaning ascribed to it in section 
416(2) of the Income and Corporation Taxes Act 
1988 and a “Change in Control” shall be deemed to 
have occurred if any person having control of the 
relevant company as at the date of this Agreement 
shall cease to have such control provided that a 
Change of Control shall not be deemed to have 
occurred in relation to the relevant company should 
control of the relevant company be acquired by 
another company in the same Group (disregarding 
sub-paragraphs (ii)(f) and (ii)(g) of the definition of 
Group) as the relevant company (provided that the 
subsequent controller remains within such Group) 
and no Change of Control shall have taken place in 
relation to the relevant company where that 
company remains controlled by the Guarantor;   

“Council A Loan” 

£ [REDACTED] ([REDACTED] pounds), such sum to 
include the Council Completion A Loan; 

"Council A Loan 

means the interest payable at the Council A Loan 

Interest" 

Interest Rate on the Council A Loan Interest 
Amount in accordance with the Council A Loan 
Instrument; 

“Council A Loan 

means A x  B/C (B divided by C) 

Interest Amount” 

Where: 

A is the Council A Loan; 

B is the Council A Loan less such sum as JLPDC has 
advanced in respect of its JLPDC A Loan 
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Commitment from time to time (and for this 
purpose any repayment of A loan shall be 
disregarded); 

C is the aggregate JLPDC A Loan Commitment; 

“Council A Loan 

4.75% at all times save that until such time as the 

Interest Rate” 

Council is able to evidence to the reasonable 
satisfaction of CCURV that it has good and 
marketable title to Barclay Road Annex (free from 
encumbrances or rights of occupation which would 
prevent the development proposed by the parties 
at that time), the interest rate shall be 
[REDACTED]% on such amount of the JLPDC A 
Loan Commitment which is attributable to Barclay 
Road Annex (being £[REDACTED]) less any JLPDC A 
Loan which has been paid by JLPDC to CCURV in 
cleared funds in respect of Barclay Road annex; 

“Council A Loan Note the loan note instrument in the agreed form 
Instrument” 

constituting the Council A Loan Notes to be entered 
into by CCURV on or around the date of this 
Agreement as amended, varied, supplemented or 
replaced from time to time in accordance with its 
terms; 

“Council A Loan Notes” 

the £1 A loan notes constituted by the Council A 
Loan Note Instrument to be issued by CCURV to the 
Council pursuant to this Agreement and the 

 

Conditional Sale and Development Agreement  and 
in consideration of the Council A Loan, the amount 
of such loan notes being equivalent to the deemed 
Council A Loan drawdown as provided in clause 
4.1.1 of the Conditional Sale and Development 
Agreement and clause 6.2 of this Agreement which 
is itself equivalent to the amount of the JLPDC A 
Loan drawn down in cleared funds by CCURV in 
respect of the JLPDC A Loan, as the same are for 
the time being issued and outstanding or, as the 
context may permit or require, a specific proportion 
of such loan notes; 

“Council Client Team” 

such team as notified by the Council to CCURV from 
time to time, the single point of contact for which is 
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the Council Client Team Representative; 

“Council Client Team the single point of contact for the Council Client 
Representative” 

Team, the details of whom shall be as notified by 
the Council to CCURV from time to time; 

“Council Davis House the facility agreement in the form annexed at 
Facility Agreement” 

Appendix 4 to be entered into between the Council 
and Davis House LLP pursuant to which the Council 
shall pay the Council Davis House Loan to Davis 
House LLP; 

"Council Davis House 

£3,924,000 (three million nine hundred and twenty 

Loan" 

four thousand pounds) being the sum required by 
the Davis House LLP from the Council to acquire 
Davis House (together with senior debt finance and 
JLPDH Davis House Loan), such sum or part thereof 
being payable by the Council to the Davis House 
LLP in accordance with the terms of the Council 
Davis House Facility Agreement; 

“Council Davis House 

the security agreement in the form annexed at 

Loan Security 

Appendix 4 relating to the security to be granted by 

Agreement” 

Davis House LLP to the Council in consideration of 
the Council Davis House Loan; 

“Council Collective 

shall have the meaning ascribed to it in clause 

Vote” 

4.3.10; 

“Council Conflict 

matters for resolution by the Partnership Board or 

Matter” 

the Members (as applicable) listed below which are 
matters where the Council Representatives and/or 
the Council (as applicable) shall be considered to 
have a conflict of interest: 

(i) 

any decision by CCURV to take any action 

under or in respect of the Conditional Sale 
and Development Agreement in 
circumstances where the Council is in 
breach including without limitation 
circumstances where it does not give 
vacant possession of the New Council 
Property and/or all or any of the Initial 
Development Properties, or fails to enter 
into the New Council Property Direct 

man_003\646731\19 

9 

27 November 2008 



 

Agreement or to enter into the Payment 
Deed with Devco and the Devco Guarantor 
in each case in accordance with its 
obligations set out in the Conditional Sale 
and Development Agreement; and/or  

(ii) 

any decision by CCURV to take any action 

in respect of any breach of this Agreement 
by the Council; and/or 

(iii)  

any decision or action by CCURV which 

would frustrate or prevent the operation of 
(i) the CCURV/Devco Payment Agreement; 
or (ii)  any provision of clause 6.19; 

(iv)     any decision referred by Davis House LLP 

which relates to any decision by the Davis 
House LLP to take any action in relation to 
the Council Davis House Loan including the 
issue of any draw down notice for the 
Council Davis House Loan (or any part 
thereof) to the extent such issue is in 
compliance with the provisions the Council 
Davis House Loan Facility Agreement and 
for the purposes of facilitating the 
business and/or enforcing any of the rights 
of the Davis House LLP in relation to the 
Council Davis House Loan and/or the 
Council Davis House Loan Security 
Agreement (as the case may be); and/or 

“Council Establishment 

£2,000,000 (two million pounds);   

Costs” 

“Council Policies” 

the policies listed at Schedule 8, as such policies 
may be amended, varied, replaced or superseded 
to comply with a change of law or otherwise to 
comply with best practice as notified by notice in 
writing from the Council to CCURV from time to 
time;  

“Council 

a Representative appointed by the Council pursuant 

Representative” 

to clause 4.1.2 and holding office for from time to 
time;  
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“Council Senior Officer”  shall have the meaning ascribed to it in clause 

18.3.1; 

“Croydon” 

the area falling within the boundaries of the London 
Borough of Croydon; 

“CCURV  A Loan” 

such amount of the JLPDC A Loan as is identified in 
the Profile of Payments as being payable to CCURV 
by JLPDC for CCURV to then make available to any 
of the CCURV Subsidiaries, such payments to be 
made in accordance with clause 6.9; 

“CCURV A Loan Note 

in relation to each CCURV Subsidiary, the loan note 

Instrument” 

instrument constituting CCURV A Loan Notes, such 
instrument to be in a form approved by CCURV; 

“CCURV A Loan Notes” 

in respect of each CCURV Subsidiary, the £1 CCURV 
A Loan Notes constituted by such relevant CCURV 
Subsidiary and the relevant CCURV A Loan Note 
Instrument, such CCURV A Loan Notes to be issued 
by the relevant CCURV Subsidiary following receipt 
by it in cleared funds of the CCURV A Loan (or such 
part of it) from CCURV; 

“CCURV/Devco 

the agreement in the agreed form to be entered 

Payment Agreement” 

into between CCURV and Devco on or around the 
date of this Agreement pursuant to which (amongst 

 

other things) Devco shall make certain funds 
available to CCURV; 

“CCURV Assets” 

all of the assets of CCURV from time to time; 

“CCURV Business Plan” 

the business plan of CCURV setting out the overall 
objectives of CCURV for the duration of CCURV and 
the annual overarching objectives of CCURV for 
each relevant Accounting Period to be reviewed and 
updated in accordance with clause 12; 

“CCURV Policies” 

such policies as are adopted by CCURV from time to 
time in accordance with this Agreement;  

“CCURV Profits” 

in relation to any Accounting Period, the net profit 
(if any) accruing to CCURV for that Accounting 
Period as shown in the Accounts for that Accounting 
Period and calculated and determined by the 
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Auditors in accordance with the accounting 
principles adopted by CCURV from time to time; 

“CCURV Subsidiary” 

any limited liability partnership formed by CCURV in 
accordance with this Agreement (including, for the 
avoidance of doubt, the Delegation Policy) which 
shall have CCURV and the Nominee as its only 
members and any other subsidiary of CCURV from 
time to time and “CCURV Subsidiaries” shall be 
construed accordingly; 

“CCURV Subsidiary 

the first minutes of the members of each CCURV 

Minutes” 

Subsidiary, substantially in the form attached at 
Appendix 7; 

“CCURV Subsidiary 

with respect to each CCURV Subsidiary in relation 

Profits” 

to any Accounting Period, the net profit (if any) 
accruing to the relevant CCURV Subsidiary for that 
Accounting Period as shown in the Accounts for that 
Accounting Period and calculated and determined 
by the Auditors of the relevant CCURV Subsidiary in 
accordance with the accounting principles adopted 
by the relevant CCURV Subsidiary from time to 
time; 

"Davis House" 

the property at Davis House, 69-77 (odd numbers), 
High Street, Croydon registered at the Land 
Registry under title number SGL211392; 

“Davis House Facility” 

the loan facility to be provided by the Davis House 
Funder to Davis House LLP to enable it to acquire 

 

Davis House; 

“Davis House Funder” 

the Royal Bank of Scotland Plc; 

“Davis House 

the guarantee to be entered into by the Guarantor 

Guarantee” 

and the Davis House Funder in the form annexed at 
Appendix 9  on or around the date of this 
Agreement; 

“Davis House Guarantee  a sum equal to 1% per annum of the maximum 
Fee” 

liability under the Davis House Guarantee from time 
to time; 

"Davis House LLP" 

a limited liability partnership registered in England 
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and Wales under registration number OC 341036, 
established with CCURV and the Nominee as its 
members and being the CCURV Subsidiary which 
will acquire Davis House; 

“Deadlock Event” 

shall have the meaning ascribed to it in clause 
18.6; 

“Deadlock Matter” 

shall have the meaning ascribed to it in clause 
18.2; 

“Deed of Adherence” 

the deed of adherence to this Agreement in the 
form attached at Schedule 2; 

“Deed of Assignment” 

the deed of assignment in the agreed form entered 
into between (1) JLPDH and (2) the Council 
immediately prior to the date of this Agreement 
pursuant to which JLPDH transferred its entire 
interest in CCURV to the Council; 

“Deed of Subordination  in relation to each CCURV Subsidiary the deed in 
and Priority (CCURV the form annexed at Appendix 5 to this Agreement 
Subsidiary)” 

to be entered into by (1) each CCURV Subsidiary, 
(2) the holders of several classes of loan notes 
issued by the CCURV Subsidiary and (3) where 
applicable, any third party lender provided always 
that any such deed of subordination and priority 
shall ensure that the relevant B Loan Notes 
(outstanding in relation to such CCURV Subsidiary) 
shall always rank in priority to any other security 
and debt; 

“Deed of Subordination  the deed in substantially the form annexed at 
and Priority (Davis 

Appendix 6 to this Agreement, or such other form 

House)” 

as may be agreed with the Davis House Funder, the 
Council and JLPDC , to be entered into by (1) Davis 
House LLP, (2) the holders of several classes of 
loan notes issued by Davis House LLP and (3), 
where applicable the Davis House Funder on or 
around the date of the completion of the acquisition 
of Davis House by Davis House LLP whereby the 
priority of the issued and outstanding loan notes 
and any third party debt and security is regulated; 
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“Delegation Policy” 

the delegation policy adopted by CCURV pursuant 
to clause 2.3.4, as such policy is set out in 
Schedule 6 and is amended from time to time in 
accordance with this Agreement; 

“Devco” 

John Laing (Croydon Development Company) LLP 
(registered number: OC341594); 

“Devco Guarantor” 

John Laing PLC; 

“Development Long 

shall have the meaning ascribed to it in the 

Stop Date” 

Conditional Sale and Development Agreement, in 
respect of the achievement of the New Council 
Property Readiness for Development Criteria; 

“Distributions” 

such distributions (if any) as are made by CCURV 
pursuant to clause 8; 

“Drawdown Amount” 

shall have the meaning ascribed to it in clause 6.5; 

“Enabling Deed” 

shall have the meaning ascribed to it in the 
Conditional Sale and Development Agreement; 

“Event of Default” 

an event set out in clause 20.1 and “Events of 
Default” shall be construed accordingly; 

“First Business Plans” 

the First CCURV Business Plan and the First Property 
Business Plans;  

“First CCURV Business 

the first CCURV Business Plan of CCURV which is 

Plan” 

annexed at Appendix 1  to this Agreement  and 
which, for the avoidance of doubt, shall be subject to 
review and updated in accordance with clause 12;  

“First Property Business  the first Property Business Plans of CCURV which are 
Plans” 

annexed at Appendix 2 to this Agreement and 
which, for the avoidance of doubt, shall be adopted 
by each relevant CCURV Subsidiary pursuant to 
paragraph 1.3.4 of Schedule 9 and shall be subject 
to review and updated in accordance with clause 12;  

“Group” 

(i) 

in respect of the Council, means the 
Council only;  

(ii) 

in respect of JLPDC means: 
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(a) 

John Laing Plc and/or any 
subsidiary of John Laing Plc;  

(b) John Laing Projects & 

Developments (Holdings) Limited 
and/or any subsidiary of John 
Laing Projects & Developments 
(Holdings) Limited; 

(c) John Laing Projects & 

Developments Limited and/or any 
subsidiary of John Laing Projects 
& Developments Limited; 

(d) 

Devco and/or any subsidiary or 
other entity controlled by it; 

(e) 

JLPDC and/or any subsidiary of 
JLPDC; 

(f) 

any unit trust, investment fund, 
partnership (whether a limited 
partnership, limited liability 
partnership or other form of 
legally recognised partnership) or 
other fund or other entity of 
which any entity referred to in 
paragraphs (ii)(a) to (ii)(e) 
(inclusive) of this definition is the 
general partner, trustee, principal 
or manager (either directly or 
indirectly); and 

(g) 

any nominee or trustee of any 
entity falling within paragraphs 
(ii)(a) to (ii)(e) (inclusive) of this 
definition acting in such capacity 
(whether on a change of nominee 
or trustee or otherwise); 

(iii) 

in respect of any other party (except the 
Council and JLPDC), means that party 
together with any company or entity which 
is a Holding Company of that party or a 
subsidiary of that party or of such Holding 
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Company; 

“Holding Company” 

shall have the meaning ascribed to it by Section 
736 of the Companies Act 1985; 

“Initial Development 

the properties listed in Schedule 1; 

Properties” 

“Initial Development 

the readiness for development criteria as set out in 

Property Readiness for  the Conditional Sale and Development Agreement 
Development Criteria” 

(or any sub-criteria thereof as the context shall 
require) for each Initial Development Property; 

“Initial Period” 

the period of five years commencing on the date of 
this Agreement; 

“JLPDC A Loan 

£[REDACTED] ([REDACTED] pounds) committed by 

Commitment” or “JLPDC  JLPDC to CCURV on the Commencement Date 
A Loan” 

pursuant to the terms of this Agreement, being the 
maximum amount of loan made available or to be 
made available by JLPDC as the JLPDC A Loan 
(such sum to include the Completion JLPDC A 
Loan);  

“JLPDC A Loan Notes” 

the £1 JLPDC A loan notes constituted by the JLPDC 
A  Loan  Note  Instrument  to  be  issued  by  CCURV 
following receipt of the JLPDC A Loan (or such part 
of it) in cleared funds in consideration of the JLPDC 
A Loan (or such part of it) or, as the context may 
permit, the amount of such loan notes for the time 
being issued and outstanding or, as the context 
may permit or require, a specific proportion of such 
loan notes; 

“JLPDC A Loan Note 

the loan note instrument in the agreed form 

Instrument” 

constituting the JLPDC A Loan Notes to be entered 
into by CCURV on or around the date of this 
Agreement as amended, varied, supplemented or 
replaced from time to time in accordance with its 
terms; 

“JLPDC Collective Vote”  shall have the meaning ascribed to it in clause 

4.3.10; 

“JLPDC Conflict Matter” 

matters for resolution by the Partnership Board or 
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the Members (as applicable) listed below which are 
matters where the JLPDC Representatives and/or 
JLPDC (as applicable) shall be considered to have a 
conflict of interest: 

(i)  

any decision by CCURV to take any action 
in relation to the JLPDC A Loan Notes 
including the issue of any JLPDC A Loan 
Notes and/or any A Loan Drawdown Notice 
to JLPDC to the extent such notices are 
served in compliance with the provisions of 
clause 6 of this Agreement and for the 
purposes of facilitating the Business and/or 
enforcing any of the rights of CCURV in 
relation to the JLPDC A Loan and/or the 
JLPDC A Loan Note Instrument (as the case 
may be); and/or 

(ii) 

 

  any decision by CCURV to withhold 

repayment of any Council A Loan Notes 
and/or Council A Loan Interest outstanding 
from time to time, in breach of the terms 
of the Council A Loan Note Instrument 
and/or this Agreement (as applicable); 
and/or 

(iii)  

any decision by CCURV to take any action 
in respect of any breach or as to service of 
notice in relation to the remedy of any 
alleged breach of this Agreement by JLPDC 
and/or the Guarantor; and/or   

(iv)  

any decision by CCURV to enforce the 

provisions of clause 7 of this Agreement 
(guarantee from the Guarantor); 

(v) 

any decision of CCURV to take action with 
regard to a dispute with Manager under the 
terms of the Property Development and 
Management Agreement and/or any 
decision by CCURV to take any action in 
respect of: 

(a)  any breach or as to service of notice 

in relation to the remedy of any 
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alleged breach of the Property and 
Development Management 
Agreement  by the Property and 
Development Manager; and/or 

(b)   any change in the identity or a 

Change in Control of the Property 
and Development Manager so that it 
is no longer a member of JLPDC’s 
Group; and/or 

(c) 

 any decision to terminate the 

Property and Development 
Management Agreement; and/or 

(vi) 

any decision by CCURV to take any action 
in respect of any breach or as to service of 
notice in relation to the remedy of any 
breach of the New Council Property Direct 
Agreement; 

(vii) 

any decision by CCURV not to comply with 
its obligations under the Security 
Agreement (Council A Loan Notes) 
including non payment of interest or 
principal; and/or 

(viii)   any decision by CCURV to enter into an 

arrangement or transaction with any 
persons connected with any of the JLPDC 
Representatives and/or JLPDC (including 
Associates of JLPDC and/or or members of 
JLPDC’s Group); and/or 

(ix) 

any decision or action by CCURV which 
would frustrate or prevent the operation of 
(i) the CCURV/Devco Payment Agreement; 
(ii)  any provision of clause 6.19; and/or 
(iii) clause 3.5.2.5 of this Agreement 
provided that any discussion as to the 
manner of implementation of the matters 
referred to in clause 3.5.2.6 (and in 
particular the ring fence and as to the 
ranking of any third party debt) shall not 
be a JLPDC Conflict Matter so long as the 
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objectives set out in such clauses are not 
frustrated; and/or 

(x) 

any decision referred by any of the CCURV 
Subsidiaries for determination by CCURV 
(in its capacity as member of the relevant 
CCURV Subsidiary) in accordance with 
clause 3.5.2.6 and Schedule 9 which 
relates to any of the following matters: 

(a)  any decision by the Davis House LLP 

to take any action in relation to the 
JLPDH Davis House Loan including 
the issue of any draw down notice for 
the JLPDH Davis House Loan (or any 
part thereof) to the extent such issue 
is in compliance with the provisions 
the JLPDH Davis House Loan Facility 
Agreement and for the purposes of 
facilitating the business and/or 
enforcing any of the rights of the 
Davis House LLP in relation to the 
JLPDH Davis House Loan and/or the 
JLPDH Davis House Loan Security 
Agreement (as the case may be); 
and/or 

(b)  any decision by the relevant CCURV 

Subsidiary to withhold repayment of 
any B Loan Notes and/or B Loan 
Interest outstanding from time to 
time, in breach of the terms of the 
relevant B Loan Note Instrument 
and/or this Agreement (as 
applicable); and/or 

(c)  any decision by the relevant CCURV 

Subsidiary not to comply with its 
obligations under the relevant 
Security Agreement (B Loan Notes) 
including non payment of interest or 
principal; and/or 

(d)  any decision by the relevant CCURV 
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Subsidiary to enter into an 
arrangement or transaction with any 
persons connected with any of the 
JLPDC Representatives and/or JLPDC 
(including Associates of JLPDC and/or 
or members of JLPDC’s Group); 
and/or 

(xi) 

any request by CCURV for the Property and 
Development Manager to enter into a duty 
of  care  deed  in  favour  of  a  CCURV 
Subsidiary pursuant to the Property and 
Development Management Agreement 
and/or any decision by CCURV to grant the 
Property and Development Manager a 
reasonable extension of time and/or a 
reasonable period of time to remedy a 
breach pursuant to clauses 4.2.2 and 
11.3.1 (respectively) of the Property and 
Development Management Agreement; 

“JLPDC Establishment 

£3,000,000 (three million pounds);  

Costs” 

“JLPDC Fixed 

(i)  the deposit paid by JLPDC in respect of the 

Payments” 

acquisition of  Mint Walk (as defined in the 
Conditional Sale and Development Agreement), 
being £73,750; and 

(ii)  the fee paid by JLPDC to Sir Robert McAlpine, 
in relation to the New Council Property being 
£[REDACTED]; 

“JLPDC Representative”  a Representative appointed by JLPDC pursuant to 

clause 4.1.2 and holding office for from time to 
time;   

“JLPDC Senior Officer” 

shall have the meaning ascribed to it in clause 
18.3.1; 

“JLPDH Davis House the facility agreement in the form annexed at 
Facility Agreement” 

Appendix 4 to be entered into between JLPDH and 
Davis House LLP pursuant to which JLPDH shall pay 
the JLPDH Davis House Loan to Davis House LLP; 
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"JLPDH Davis House 

£3,924,000 (three million nine hundred and twenty 

Loan" 

four thousand pounds) being the sum required by 
the Davis House LLP from JLPDC to acquire Davis 
House (together with senior debt finance and 
Council Davis House Loan), such sum or part 
thereof being payable by JLPDC to the Davis House 
LLP in accordance with the terms of the JLPDH 
Davis House Facility Agreement; 

“JLPDH Davis House 

the security agreement in the form annexed at 

Loan Security 

Appendix 4 relating to the security to be granted by 

Agreement” 

Davis House LLP to JLPDC in consideration of the 
JLPDH Davis House Loan; 

“JLPDH” 

John Laing Projects and Development (Holdings) 
Limited, being a company limited by shares 
registered under company registration number 

 

04252518; 

“Joint Venture 

this Agreement, the A Loan Note Instruments, the 

Agreements” 

B Loan Note Instruments entered into by any 
CCURV Subsidiary pursuant to this Agreement, the 
Property and Development Management Agreement 
and (as applicable) the Security Agreements;  

“Long Stop Date” 

(a)  in relation to each Initial Development  Property, 

the long stop date by which the  

Initial 

Development Property Readiness for 
 Development Criteria for such property are   to 
 be achieved as set out in the   Conditional 
 Sale and Development   Agreement; and  

(b)   

in relation to the New Council Property, the 

 long stop date by which the New Council 
 Property Readiness for Development 
 Criteria for such property are to be achieved   as 
set out in the Conditional Sale and 
 Development Agreement; 

“Material Breach” 

a breach  of any of the terms of any of the Joint 
Venture Agreements which is material and/or by 
reason of being persistent becomes material having 
regard to all relevant circumstances including, 
without limitation, the nature of the relationship 
between the parties to such Joint Venture 
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Agreement or Agreements (as applicable) and the 
need for each such party to maintain the 
confidence of the other, the nature of the breach 
(and in particular whether it be intentional, 
negligent or otherwise), the regularity with which 
the obligation which has been breached falls to be 
performed under the relevant Joint Venture 
Agreement and the consequences of the breach;  

“Maximum Gearing 

the maximum gearing threshold of CCURV and/or 

Threshold” 

any of the CCURV Subsidiaries (if any) set out in 
the Business Plans (or any of them) from time to 
time; 

“Members” 

the Council and/or JLPDC (as the case may be) and 
any other persons who may from time to time be 
admitted as Members of CCURV in accordance with 
the terms of this Agreement or in accordance with 
the Act and the expression “Member” shall mean 
any or all of them as the context permits; 

“Member Authority 

means those matters listed in Column A of the 

Matters” 

Delegation Policy at Schedule 6 as such policy may 
be varied in accordance with this Agreement;  

“Member Interest” 

the entire legal, economic and management 
interest which a Member has from time to time in 
CCURV including (without limitation): 

(i) 

to the extent issued, the benefit of any 
outstanding A Loan Notes; and 

 (ii) 

the benefit of any capital contributed to 
CCURV by the relevant Member; 

“Member Interest 

the fair value of a Member Interest calculated in 

Value” 

accordance with Schedule 4; 

“Net Asset Value” 

in the case of JLPDC and/or the Guarantor the 
aggregate value of the fixed and current assets of 
JLPDC and the Guarantor less the aggregate value of 
the liabilities of JLPDC and the Guarantor from time 
to time;  

“Net Asset Value 

the amount equal to three (3) times the aggregate 
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Threshold” 

of the JLPDC A Loan outstanding and payable by 
JLPDC to CCURV from time to time, after having 
regard to any amounts paid by JLPDC to CCURV and 
received by CCURV in cleared funds in respect of the 
JLPDC A Loan Commitment;  

“New Council Property”  shall have the meaning ascribed to it in the 

Conditional Sale and Development Agreement; 

"New Council Property 

shall have the meaning ascribed to it in the 

Direct Agreement" 

Conditional Sale and Development Agreement; 

“New Council Property 

the New Council Property readiness for 

Readiness for 

development criteria set out in the Conditional Sale 

Development Criteria” 

and Development Agreement (or any sub-criteria 
thereof as the context shall require) for the New 
Council Property; 

“New Property Business  shall have the meaning ascribed to it in clause 
Plan” 

12.2.2; 

“Nominee” 

CCURV (Nominee) Limited, a company limited by 
shares incorporated in England and Wales under 
company number 06733137 and wholly owned by 
CCURV; 

“Objectives” 

the objectives of CCURV listed in clause 3.5.1 of 
this Agreement; 

“parties” 

the parties to this Agreement and the term “party” 
shall be construed accordingly; 

“Partnership Board” 

a Partnership Board constituted by the Members in 
accordance with this Agreement to determine 
matters relating to CCURV in accordance with 
clause 4.1;  

“Partnership Board 

means those matters listed in Column B of the 

Authority Matters” 

Delegation Policy at Schedule 6 as such policy may 
be amended from time to time in accordance with 
this Agreement;  

“Payment Deed” 

shall have the meaning ascribed to it in the 
Conditional Sale and Development Agreement; 
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“Permitted Transferee” 

(i) 

any person to whom the Council shall elect 
to transfer its Member Interest pursuant to 
a direction and/or requirement of any 
governmental body; and/or 

(ii) 

any person who is or is connected with any 
statutory successor  to the Council;  

provided in each case that such entity is ultimately 
financially underwritten by the Government or the 
Council or its statutory successor; 

“Profile of Payments” 

the profile of payments set out in Schedule 3 to this 

Agreement as such profile of payments may be 

varied from time to time with the prior written 

unanimous consent of the Council and JLPDC; 

“Properties” 

the Initial Development Properties together with 
any land and/or buildings acquired by CCURV or 
any of the CCURV Subsidiaries from time to time in 
accordance with this Agreement (and, in respect of 
the Initial Development Properties, the Conditional 
Sale and Development Agreement) and the term 
“Property” shall be construed accordingly 

“Property and 

the agreement in the agreed form to be entered 

Development 

between (1) CCURV, (2) the Property and 

Management 

Development Manager and (3) the Guarantor on or 

Agreement” 

around the date of this Agreement delegating the 
development and management of the Properties to 
the Property and Development Manager, as 
amended, varied, supplemented or replaced from 
time to time in accordance with its terms; 

“Property and 

John Laing Projects & Developments Limited; 

Development Manager” 

“Property Business 

in respect of each Property, the business plan for 

Plan” 

that Property as adopted, reviewed and updated in 
accordance with clause 12, (each such business 
plan also to be adopted by the relevant CCURV 
Subsidiary in accordance with the principles of  
clauses 3.5.2.5, 3.5.2.6  and Schedule 9)  and 
references to “Property Business Plan” and/or 
“Property Business Plans” shall be deemed to 
include references to New Property Business Plans, 
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once approved and adopted in accordance with 
clause 12 and which shall include details of the 
intended drawdown of funds in accordance with the 
Profile of Payments (as varied from time to time 
with the prior written unanimous consent of the 
Council and JLPDC); 

“Property Valuer” 

a qualified agent experienced in the valuation of 
properties similar to the Properties, the identity of 
whom shall be agreed upon by the Members within 
10 Business Days of an event occurring requiring 
the appointment of a valuer or, in the event of 
disagreement by the Members so that the Members 
cannot agree such identity within such period, 
appointed (at the request of one of the Members) 
by (or on behalf of) the President for the time being 
(or next most senior available officer) of the Royal 
Institution of Chartered Surveyors in England and 
Wales within 10 Business Days following the expiry 
of such period;   

“Public Sector Entity” 

any UK person who is classified as falling within the 
public sector for the purposes of the national 
accounts by the Office of National Statistics;  

“Quarter” 

each period of 3 months ending on a Quarter End; 

“Quarter Amount” 

shall have the meaning ascribed to it in clause 
6.13.1.1; 

“Quarter Amount 

shall have the meaning ascribed to it in clause 

Statement” 

6.13.1; 

“Quarter End” 

30 June, 30 September, 31 December and 31 
March in each Accounting Period; 

“Quarterly Report 

the contents of the quarterly reports to be made 

Contents” 

available in accordance with clause 15.2.2, as such 
contents are set out in Schedule 5 (as amended 
from time to time by the Council);   

“Readiness for 

the Initial Development Property Readiness for 

Development Criteria” 

Development Criteria and the New Council Property 
Readiness for Development Criteria (or any of such 
criteria and/or sub-criteria as the context shall 
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require); 

“Relevant Sum” 

shall have the meaning given to it in clause 6.26; 

“Relevant Transfer 

the proportionate amount of the Transfer Value 

Value” 

attributed to each Initial Development Property as 
set out in sections 1 to 5 of Schedule 1  of the 
Conditional Sale and Development Agreement; 

“Representatives” 

the Council Representatives and the JLPDC 
Representatives and “Representative” shall mean 
any of them as the context may permit; 

“Representative 

an undertaking in the form set out in Schedule 7 to 

Undertaking” 

be executed and delivered by each Representative 
in accordance with clause 2.3.6, 2.3.7 and 4.1.6; 

“Resolution Period” 

shall have the meaning ascribed to it in clause 
18.4; 

“Sale Interest” 

shall have the meaning ascribed to it in  clause 
17.2; 

“Security Agreement (B 

in relation to each CCURV Subsidiary the 

Loan Notes)” 

agreement in the form annexed at Appendix 3 to 
this Agreement relating to the security to be 
granted in respect of such B Loan Notes issued by 
the relevant CCURV Subsidiary in accordance with 
this Agreement and such agreement to be entered 
into between (1) the relevant CCURV Subsidiary 
and (2) the Council pursuant to the provisions of 
6.25.2 as such agreement may be amended, 
varied, supplemented or replaced from time to time 
in accordance with its terms;   
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“Security Agreement 

the agreement in the agreed form relating to the 

(Council A Loan Notes)”  security to be granted in respect of the Council A 

Loan Notes to be entered into between (1) CCURV 
and (2) the Council on or around the date of this 
Agreement as amended, varied, supplemented or 
replaced from time to time in accordance with its 
terms;   

“Security Agreement 

in relation to each CCURV Subsidiary the 

(CCURV A Loan Notes)” 

agreement relating to the security to be granted in 
respect of any CCURV A Loan Notes issued by the 
relevant CCURV Subsidiary, such agreement to be 
in a form approved by CCURV and as amended, 
varied, supplemented or replaced from time to time 
in accordance with its terms; 

“Security Agreement 

the agreement in the agreed form relating to the 

(JLPDC A Loan Notes)” 

security to be granted in respect of the JLPDC A 
Loan Notes to be issued by CCURV and to be 
entered into between (1) CCURV and (2) JLPDC on 
or around the date of this Agreement and as 
amended, varied, supplemented or replaced from 
time to time in accordance with its terms;   

“Security Agreements” 

the Security Agreement (B Loan Notes) and/or the 
Security Agreement (Council A Loan Notes) and/or 
the Security Agreement (JLPDC A Loan Notes) 
and/or the Security Agreement (CCURV A Loan 
Notes) (or any of them as the context shall 
require); 

“Separate Account” 

shall have the meaning ascribed to it in clause 6.26; 

“subsidiary” 

shall have the meaning ascribed to it in section 736 

of the Companies Act 1985; 

“Taxation” 

(a) 

any tax or any duty in the nature of tax, 
past or present, of the United Kingdom or 
elsewhere, whether national or local and 
including for the avoidance of doubt 
national insurance and social security 
contributions; and 

(b) 

any fine, penalty, surcharge, interest or 
other imposition relating to any tax, duty, 
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impost or levy mentioned in paragraph (a) 
of this definition or to any account, record, 
form, return or computation required to be 
kept, preserved, maintained or submitted 
to any person for the purposes of any such 
tax, duty, impost or levy; 

“Term” 

the term of this Agreement;  

“Transfer Notice” 

shall have the meaning ascribed to it in 
clause 17.2;  

“Transfer Value” 

£[REDACTED] ([REDACTED] pounds) being the 
aggregate of all B Loan and Council A Loan 
amounts to be apportioned between the Initial 
Development Properties as are set out in sections 1 
to 5 of Schedule 1 of the Conditional Sale and 
Development Agreement; 

“Unconditional Date” 

shall have the meaning ascribed to it in the 
Conditional Sale and Development Agreement;  

“Unmatched A Loan 

the aggregate of the Unmatched A Loan Fixed 

Amount” 

Sums and that proportion of the JLPDC A Loan 
(disregarding the Unmatched A Loan Fixed Sums 
and, for the avoidance of doubt, JLPDC Fixed 
Payments) drawn down by CCURV and incurred or 
committed by CCURV and which meets the 
Unmatched A Loan Criteria;  

“Unmatched A Loan 

means:  

Fixed Sums” 

(i)   the JLPDC Establishment Costs; 

(ii)  the Council Establishment Costs;  

“Unmatched A Loan 

the criteria set out in Schedule 10; and 

Criteria” 

“Valuer” 

a qualified accountant with at least 10 years’ post 
qualification experience in valuing businesses 
similar to the CCURV Business, the identity of 
whom shall be agreed upon by the Members within 
10 Business Days of an event occurring requiring 
the appointment of a valuer  or, in the event of 
disagreement by the Members so that the Members 
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cannot agree such identity within such period, 
appointed (at the request of one of the Members) 
by (or on behalf of) the President for the time being 
(or next most senior available officer) of the 
Institute of Chartered Accountants in England and 
Wales within 10 Business Days following the expiry 
of such period. 

1.2 

In this Agreement, unless the context otherwise requires, words in the singular 
include the plural and vice versa and words in one gender include any other 
gender. 

1.3 

In this Agreement the terms, “equity share capital” and “director” shall have the 
meanings respectively attributed to them by the Companies Act 1985 (as 
amended). 

1.4 

A reference to any statutory provision in this Agreement: 

1.4.1 

includes any order, instrument, plan, regulation, permission or 
direction made or issued under such statutory provision or deriving 
validity from it; 

1.4.2 

shall be construed as a reference to such statutory provisions as are in 
force at the date of this Agreement (including, for the avoidance of 
doubt, any amendments made to such statutory provisions that are in 
force at the date of this Agreement) and any modification, 
amendment, extension, replacement or re-enactment of such provision 
after the date of this Agreement except to the extent that any 
amendment or modification made after the date of this Agreement 
would increase any liability or impose any additional obligation under 
this Agreement; and 

1.4.3 

shall also be construed as a reference to any statutory provision of 
which such statutory provision is a re-enactment, replacement or 
consolidation. 

1.5 

The headings in this Agreement are for convenience only and shall not affect its 
meaning. 

1.6 

References to a clause, Schedule or Appendix are (unless otherwise stated) to a 
clause or a Schedule of or Appendix to this Agreement. 

1.7 

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). 
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1.8 

Any reference to the Council shall be deemed to include a reference to any 
statutory successor of the Council.  

1.9 

“Hold harmless” and “reimburse” any person against any circumstance includes 
keeping the person held harmless from all actions, claims and proceedings from 
time to time properly made against the person and all loss or damage and all 
payments, costs or expenses properly made or incurred by that person as a 
consequence of or which would not have arisen but for that circumstance. 

1.10 

“Indemnify” and “indemnifying” any person against any circumstance includes 
indemnifying and keeping the person held harmless from all actions, claims and 
proceedings from time to time properly made against the person and all damage 
and all payments, costs or expenses properly made or incurred by that person as 
a consequence of or which would not have arisen but for that circumstance. 

1.11 

A document “in the agreed form” means a document, the terms of which have 
been agreed by the parties to such document and a copy of which has been 
identified as such by such parties, such document to be entered into on or 
around the date of this Agreement (unless stated otherwise). 

1.12 

Any phrase in this Agreement introduced by the term “include”, “including”, “in 
particular” or any similar expression will be construed as illustrating and will not 
limit the sense of the words preceding that term. 

1.13 

Any reference in this Agreement to CCURV where such reference is connected to 
CCURV holding any of the Properties (or any of them), carrying out any 
development activity in relation to any of the Properties (or any of them) and/or 
disposing or otherwise dealing with  the Properties (or any of them) including, 
for the avoidance of doubt, receiving rental income, proceeds of sale or any 
other receipts deriving from any interest in any of the Properties, shall be 
deemed to be a reference to the relevant CCURV Subsidiary(ies) which CCURV 
has created and into which such Properties (or any of them) have been 
transferred consistent with the principles set out in clause 3.5.2.5 and any 
obligations on CCURV shall, if the context so requires, apply equally to the 
relevant CCURV Subsidiary(ies) (unless agreed otherwise by the parties to this 
Agreement) 

2. 

CONDITION, WARRANTIES AND COMPLETION 

2.1 

The parties acknowledge and agree that it shall be condition precedent to the 
execution of this Agreement that the Deed of Assignment shall have been 
executed by the Council and JLPDH and that JLPDH’s interest in CCURV prior to 
the date of this Agreement shall have been transferred in its entirety to the 
Council such that as at the date of this Agreement the only members of CCURV 
are the Council and JLPDC (the “Condition”).  
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2.2 

JLPDC and the Guarantor hereby joint and severally warrant and undertake to 
the Council that, immediately prior to (i) the execution of this Agreement and (ii) 
the satisfaction of the Condition:  

2.2.1 

CCURV 

2.2.1.1 

has not traded; 

2.2.1.2 

has no assets (save for its shareholding in the Nominee 
and its interest in Davis House LLP as more particularly 
set out in clauses 2.2.4 and 2.2.5 below), contracts, 
employees, indebtedness, encumbrances or any other 
liabilities except for any costs of incorporation of CCURV 
LLP (including Companies House costs) whatsoever 
whether actual or contingent; 

2.2.1.3 

has not declared any distribution; 

2.2.1.4 

has not prepared any accounts; and 

2.2.1.5 

as far as it is aware, has complied with all relevant 
requirements of the Act; and 

2.2.2 

save as set out in clauses 2.2.4 and 2.2.5, CCURV owns (either directly 
or indirectly) no shares or interests in any body corporate, partnership 
or venture; 

2.2.3 

the particulars of CCURV are as set out in this clause 2.2.3 and such 
particulars are true and accurate in all respects;  

2.2.3.1 

Name: 

  CCURV 

LLP 

2.2.3.2 

Nature 

of 

CCURV:  

A limited liability partnership 

 

   pursuant 

to 

the 

Limited 

Liability 

 

   Partnerships 

Act 

2000 

2.2.3.3 

Date of Incorporation:  

24 October 2008 

2.2.3.4 

Country of Incorporation: England and Wales 

2.2.3.5 

Registered Number: 

OC 341025 

2.2.3.6 

Registered 

Office: 

Allington House 150 Victoria 
Street London SW1E 5LB 

2.2.3.7 

Members:   

 

JLPDC and JLPDH (both  

 

   designated 

members) 
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2.2.3.8 

Legal, economic and  
management proportions:  JLPDC: 

 50% 

JLPDH: 

 50% 

2.2.4 

CCURV owns the entire issued share capital in the Nominee, the 
particulars of which are set out in clause 2.2.4.2 and further jointly and 
severally warrant and undertake to the Council that immediately prior 
to the execution of this Agreement and satisfaction of the Condition 
that: 

2.2.4.1 

the Nominee:  

(a) 

has not traded; 

(b) 

has no assets (save for its interest in Davis House LLP as 
more particularly set out in clause 2.2.5), contracts, 
employees, indebtedness, encumbrances or any other 
liabilities except for any costs of incorporation of the 
Nominee (including at Companies House) whatsoever 
whether actual or contingent; 

(c) 

has not declared any distribution; 

(d) 

has not prepared any accounts; and 

(e) 

as far as it is aware, has complied with all relevant 
requirements of the Companies Act 1985 to 2006; and 

2.2.4.2 

the particulars of the Nominee which are set out in this 
clause 2.2.4.2 are true and accurate in all respects: 

(a) 

Name: 

  CCURV 

(Nominee) 

Limited 

(b) 

Nature of the Nominee:   A company limited by shares  

(c) 

Date of Incorporation:  

24 October 2008 

(d) 

Country of Incorporation: England and Wales 

(e) 

Registered Number: 

06733137 

(f) 

Registered Office: 

Allington House, 150 Victoria 
Street, London, SW1E 5LB 

(g) 

Sole Shareholder: 

CCURV  
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(h) 

Authorised Share Capital:   100 ordinary shares of £1 each 

(i) 

Issued Share Capital: 

CCURV: 1 ordinary share of £1 

(j) 

Directors:   

 

Jamie Kerr, Stuart Yeatman and 

Andrew Ballsdon 

(k) 

Secretary: 

  Roger 

Miller 

(l) 

Accounting Reference Date: 

31 March 

2.2.5 

CCURV and the Nominee together own the entire legal beneficial and 
economic interests in Davis House LLP, the particulars of which are set 
out in this clause 2.2.5 and further jointly and severally warrant and 
undertake that immediately prior to the execution of this Agreement 
and satisfaction of the Condition that: 

2.2.5.1 

Davies House LLP 

(a) 

has not traded; 

(b) 

has no assets, contracts, employees, indebtedness, 
encumbrances or any other liabilities except for any costs 
of incorporation of Davis House LLP (including  Companies 
House costs) whatsoever whether actual or contingent; 

(c) 

has not declared any distribution; 

(d) 

has not prepared any accounts;  

(e) 

as far as it is aware, has complied with all relevant 
requirements of the Act; and 

2.2.5.2 

the particulars of Davis House LLP set out in this clause 
2.2.5.2 are true and accurate in all respects: 

(a) 

Name: 

   Davis 

House 

LLP 

(b) 

Nature of Davis House LLP: 

A limited liability  

 

    partnership 

pursuant 

to 

 

    the 

Limited 

Liability 

 

 

    Partnerships 

Act 

2000 

(c) 

Date of Incorporation:  

 

27 October 2008 

(d) 

Country of Incorporation:  

England and Wales 
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(e) 

Registered Number: 

 

OC 341036 

(f) 

Registered 

Office: 

Allington House 150 
Victoria Street London 
SW1E 5LB 

(g) 

Members:   

 

CCURV and Nominee (both  

 

   designated 

members) 

2.2.5.3 

Legal, economic and  
management proportions:  CCURV: 99.99% 

Nominee: 0.01% 

2.3 

Completion shall take place immediately after the execution of this Agreement 
when the Members shall take (or shall procure) the following steps to the extent 
not already taken at a Members meeting of CCURV, a board meeting of the 
Nominee and a members meeting of Davis House LLP (as applicable): 

2.3.1 

the Partnership Board shall be constituted with the Representatives 
listed in clause 4.1.3; 

2.3.2 

the Auditors and the Bank shall be appointed;   

2.3.3 

the First Business Plans shall be adopted; 

2.3.4 

the Delegation Policy shall be adopted; 

2.3.5 

the following documents shall be executed: 

2.3.5.1 

the Conditional Sale and Development Agreement; 

2.3.5.2 

CCURV/Devco Payment Agreement;  

2.3.5.3 

the New Council Property Direct Agreement; 

2.3.5.4 

the Payment Deed;  

2.3.5.5 

the Council A Loan Note Instrument; 

2.3.5.6 

the JLPDC A Loan Note Instrument; 

2.3.5.7 

the Security Agreement (Council A Loan Notes); 

2.3.5.8 

the Security Agreement (JLPDC A Loan Notes); 

2.3.5.9 

loan note certificates relating to the Council A Loan Notes 
to be issued by CCURV to the Council pursuant to a 
deemed drawdown of the Completion Council A Loan;  
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2.3.5.10 

loan note certificates relating to the JLPDC A Loan Notes 
to be issued by CCURV to JLPDC pursuant to payment by 
JLPDC of the Completion JLPDC A Loan in cleared funds to 
CCURV; and 

2.3.5.11 

any ancillary deeds or documents requiring execution by 
CCURV and connected to the foregoing documents; 

2.3.6 

the Council shall procure that each of the Council Representatives 
listed in clause 4.1.3 shall deliver to CCURV duly signed Representative 
Undertakings on Completion; 

2.3.7 

JLPDC shall procure that each of the JLPDC Representatives listed in 
clause 4.1.3  shall deliver to CCURV duly signed Representative 
Undertakings on Completion; 

2.3.8 

in respect of the Nominee, Jon Rouse, Nathan Elvery and Anthony 
Middleton shall be appointed as additional directors of the Nominee; 

2.3.9 

in respect of Davis House LLP, the execution of such documents as are 
require to put in place the Davis House Facility. 

3. 

STATUS, OBJECTIVES,  BUSINESS AND POWERS OF CCURV 

3.1 

Registered Office 

The registered office of CCURV shall be  such place as the Members shall from 
time to time determine. 

3.2 

Name 

The affairs, activities and operations of CCURV shall be carried on under the 
name  and  style  or  firm  name  of  CCURV  LLP or such other name as shall from 
time to time be agreed between the Members and registered under the Act. 

3.3 

Registrations and Filings 

3.3.1 

The Members shall be “designated members” for the purposes of the 
Act (the “Designated Members”) and shall comply with all obligations 
which are required of them under the Act. The Designated Members 
shall not be entitled to receive any remuneration in their capacity as 
Designated Members and shall meet their own expenses. 

3.3.2 

The Designated Members hereby delegate the responsibility of filing 
any notice on behalf of CCURV required to be delivered to the Registrar 
of Companies in England and Wales in connection with CCURV to the 
Property and Development Manager. 
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3.4 

Commencement and Duration 

CCURV shall commence on the date it is registered at Companies House and 
shall continue until terminated in accordance with the provisions of this 
Agreement. 

3.5 

Objectives 

3.5.1 

The Objectives of CCURV are to:  

3.5.1.1 

enhance the quality of design of development in Croydon 
and ensure that the Council has an influence and place 
shaping role in Croydon; 

3.5.1.2 

ensure the regeneration of Croydon;  

3.5.1.3 

encourage employment generation and growth of a 
buoyant economy for Croydon;  

3.5.1.4 

ensure developments in Croydon offer the best and most 
appropriate use of sites, both now and in the future, and 
ensure the sustainability of developments in Croydon; 

3.5.1.5 

revitalise town and district centres whilst retaining 
Croydon’s character and sense of community; 

3.5.1.6 

provide affordable housing and support the long term aim 
of increasing the number of residential accommodation 
units available in Croydon (including a drive towards 
higher quality and higher density residential 
accommodation within Croydon); 

3.5.1.7 

provide a better environment for Croydon and its 
residents; 

3.5.1.8 

ensure environmental and sustainability objectives are 
achieved as set out in the Council’s environmental policy 
(the “Green Commitment”); 

3.5.1.9 

ensure the best use of assets, by adopting a  whole-life 
approach; 

3.5.1.10 

provide place shaping accommodation to combat the 
Council’s short term and long term accommodation 
requirements; 
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3.5.1.11 

work with the Council to provide future proofing against 
increases and/or decreases (as applicable) in office space 
requirements for the New Council Property; 

3.5.1.12 

work with the Council to consolidate the Council's office 
holdings and reduce the operational costs on asset 
maintenance and operate multi-centres for the Council’s 
accommodation requirements;  

3.5.1.13 

target investment in quality of place, creating healthy, 
safe, sustainable communities to help attract and retain 
businesses and skilled people within Croydon; and 

3.5.1.14 

to procure a return to the Members commensurate to their 
investment and the level of risk in respect to such 
investment and so far as consistent with the overall 
objectives set out in this clause to maximise the profits 
made by CCURV. 

3.5.2 

The parties hereby acknowledge and agree that: 

3.5.2.1 

the Objectives will be incorporated as the objectives of 
CCURV; 

3.5.2.2 

CCURV will conduct its business in order to achieve the 
Objectives;  

3.5.2.3 

the Objectives will be set out in the CCURV Business Plan 
and each Property Business Plan; 

3.5.2.4 

without prejudice to clause 4.5.1 CCURV shall undertake 
(and shall procure, to the extent applicable, that any 
CCURV Subsidiaries undertake) to achieve the Objectives 
in accordance with the Business Plans; 

3.5.2.5 

(unless the parties otherwise agree) CCURV shall, subject 
to the Delegation Policy, form a CCURV Subsidiary for 
each scheme of development to be carried out in relation 
to a Property (or number of Properties together, as 
applicable) (the “Site Property/Properties”) and that any 
such CCURV Subsidiary(ies) shall hold such relevant Site 
Property/Properties with any development activity being 
undertaken by CCURV through such CCURV 
Subsidiary(ies) in order that such activity is ring-fenced.   
The provisions of this clause 3.5.2.5 are subject to CCURV 
continuing to be wholly responsible for its duties and 
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obligations under this Agreement and the Conditional Sale 
and Development Agreement unless and until in respect to 
any Property: 

(a) 

the Readiness for Development Criteria have been 
satisfied; and 

(b) 

the Property has been transferred to a CCURV Subsidiary;  

subject always to the parties agreeing and acknowledging that CCURV 
shall delegate such duties and obligations to the Property and 
Development Manager pursuant to the terms of the Property and 
Development Management Agreement; and  

3.5.2.6 

subject always to clause 3.5.2.5 and to give effect to the 
intention of parties in clause 3.5.2.5 upon the 
establishment of CCURV Subsidiary(ies)  the Members 
shall procure that CCURV and any CCURV Subsidiary(ies) 
shall take such actions and enter into such deeds and 
documents as are required to reflect the CCURV 
Subsidiary arrangements set out in this Agreement, 
including (but not limited to) the provisions of clause 6 
and Schedule 9. 

3.5.3 

CCURV will achieve the Objectives (either directly or through any one 
or more of the CCURV Subsidiary(ies)) in accordance with the Business 
Plans at all times by acquiring, managing, developing, letting and when 
appropriate, disposing of (or procuring the acquisition, management, 
development, letting and, when appropriate, disposal of) the 
Properties, so as to procure and achieve the Objectives, in accordance 
with the Business Plans (the “Business”).   

3.5.4 

The Business shall be carried out by CCURV and any CCURV Subsidiary 
in accordance with the Business Plans (and in the case of a CCURV 
Subsidiary, the CCURV Business Plan and relevant Property Business 
Plan). 

3.5.5 

CCURV shall: 

3.5.5.1 

at all times, comply with the Business Plans;   

3.5.5.2 

adhere to the Objectives, CCURV Policies and the Business 
Plans;  

3.5.5.3 

comply with the provisions of this Agreement and the 
Delegation Policy; and 
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3.5.5.4 

procure that each relevant CCURV Subsidiary shall comply 
with the provisions of this clause 3.5 to the extent 
applicable. 

3.5.6 

Subject always to the provisions of this Agreement (which for the 
avoidance of doubt shall include the Business Plans and the Delegation 
Policy), CCURV shall have full power and authority to carry out all and 
any of the Objectives and purposes of CCURV and do all acts and 
things which it may in its absolute discretion consider necessary or 
desirable (including, without limitation, executing, delivering and 
performing all contracts and other undertakings and engaging in all 
activities and transactions) in furtherance of the Business. 

3.6 

Without prejudice to the generality of clause 3.5.6, CCURV  shall (and to the 
extent applicable, shall procure that each CCURV Subsidiary shall): 

3.6.1 

diligently promote and progress the development opportunities 
represented by any development properties acquired by CCURV and/or  
any of the CCURV Subsidiaries (including the Initial Development 
Properties); 

3.6.2 

provide the resources (including the provision of office facilities, office 
equipment and office and executive staff) necessary to facilitate the 
carrying on of the Business; 

3.6.3 

take, or procure the taking of, appropriate action (including, without 
limitation, pursuing legal proceedings) in the event of negligence or 
material misconduct on the part of any contractors, advisors or agents 
of CCURV and/or the CCURV Subsidiaries; 

3.6.4 

procure that CCURV and each CCURV Subsidiary shall comply with the 
provisions of all applicable laws, regulations and requirements of any 
competent jurisdiction or authority affecting CCURV, CCURV Assets, 
the CCURV Subsidiaries and/or any assets of CCURV Subsidiaries as 
applicable (including, without limitation, the Act); 

3.6.5 

ensure that all procurement of works, equipment, goods and services 
shall be based on the principles of fair and open competition, value for 
money, non-discrimination, best value and best practice.  In 
determining how this requirement should be met, CCURV must (and 
shall procure that any CCURV Subsidiary must) take account of public 
sector accountability and probity, and shall document the decision-
making progress in reasonable detail.  Without prejudice to the 
foregoing, purchases by CCURV shall be subject to formal competitive 
tendering, including where appropriate through the Official Journal of 
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the European Union.  At least three written quotations shall be 
obtained for all purchases between £5,000 and £20,000 and for 
purchases over £20,000 a competitive bidding exercise through formal 
tendering/advertisement should be used unless there are exceptional 
reasons why a specialist supplier should be appointed or for any other 
extenuating circumstances Provided that for the avoidance of doubt it 
is acknowledged that the appointment by CCURV or Devco of the 
contractors and consultants on the basis of whose advice and costings 
JLPDC has entered into this Agreement (and which have been the 
subject of the procurement process leading to the completion of this 
Agreement) shall be excluded from the provisions of this clause. 
CCURV hereby undertakes to procure that any CCURV Subsidiary shall 
comply with the principles of this clause 3.6.5 to the extent applicable; 

3.6.6 

comply (and procure that each CCURV Subsidiary shall comply) with 
the principles of the CCURV Policies and the Council Policies and take 
such steps as are necessary and within the power of CCURV to ensure 
that CCURV and each CCURV Subsidiary implements the principles of 
any changes to such Council Policies made to comply with a change of 
law or to reflect best practice as the same may be notified to it by the 
Council during the Term and to the extent it is contractually entitled to 
do so, to procure that any persons with whom CCURV and/or the 
CCURV Subsidiaries may contract (including for the avoidance of 
doubt, the Property and Development Manager) shall also comply with 
the principles of the CCURV Policies and the Council Policies (and any 
changes thereto referred to above) and it is acknowledged by the 
parties that it is the intention of the parties that CCURV shall not be a 
Contracting Authority for the purposes of the Public Contracts 
Regulations 2006 and EU Procurement Law;  

3.6.7 

when reasonably required:  

3.6.7.1 

support the Council Client Team in its user and 
stakeholder consultation process for the provision of the 
New Council Property, including (but not limited to) design 
development and the preparation for the transfer to the 
New Council Property and decant from existing office 
accommodation; 

3.6.7.2 

work with the Council Client Team to land assemble 
property to support the delivery of the Business Plans (or 
any of them); 

3.6.7.3 

support the Council Client Team in the promotion of 
CCURV’s and any of the CCURV Subsidiaries’ activities and 
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with progress reporting and other activities to (including 
but not limited to) committees and/or management 
boards of the Council, stakeholders and the public; 

3.6.7.4 

co-operate with the Council (through the Council Client 
Team) in carrying out its statutory obligations in so far as 
these relate to its membership of CCURV; and 

3.6.7.5 

work with the Council Client Team in the identification of 
new opportunities for CCURV and/or the CCURV 
Subsidiaries, including (but not limited to) preparation of 
feasibility studies and (where necessary) draft Business 
Plans. 

3.6.8 

not, and shall use all reasonable endeavours to procure that its sub-
contractors shall not, knowingly do or omit to do, anything in relation 
to CCURV and/or any of the CCURV Subsidiaries (as applicable) in the 
course of their activities, which may bring the standing of CCURV 
and/or any of the CCURV Subsidiaries and/or any of the Members (as 
applicable) into disrepute or (so far as practicable having regard to the 
objectives and contractual obligations of CCURV and/or any of the 
CCURV Subsidiaries, as applicable) attract adverse publicity for CCURV 
and/or any of the CCURV Subsidiaries and/or any of the Members (as 
applicable); and 

3.6.9 

at all times carry out its duties with due regard to the need for those in 
a public service environment to observe the highest standards of 
efficiency, economy, probity, courtesy, consideration and hygiene. 

4. 

MANAGEMENT AND OPERATION OF CCURV 

4.1 

Constitution of the Partnership Board 

4.1.1 

Subject to the Delegations Policy and to the provisions of clauses 
4.3.3, 4.3.4, 4.3.5, 4.4.2, 4.4.3 and 4.4.4 the management of CCURV 
shall be vested in the Partnership Board for the purposes of better 
pursuing the Business and for the operation of CCURV and the parties 
hereby agree that they shall procure that there shall be a Partnership 
Board constituted for this purpose for the duration of CCURV on the 
terms of this clause 4.   Notwithstanding any other provision of this 
Agreement the parties hereby agree that any decisions of CCURV 
required to give effect to Completion shall take place at a meeting of 
the Members. 
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4.1.2 

The maximum number of Representatives appointed to the Partnership 
Board from time to time shall be six and the minimum number shall be 
four, provided that at all times there shall be at least two Council 
Representatives and two JLPDC Representatives appointed to the 
Partnership Board. Subject to clause 4.1.7, JLPDC and the Council may 
from time to time each appoint up to three people to be Council 
Representatives and JLPDC Representatives (respectively) from time to 
time and such appointor may at any time remove any such Council 
Representative or JLPDC Representative (as appropriate) appointed by 
it from office and appoint another person in his or her place.  Any such 
appointment or removal shall be effected by an instrument in writing 
signed by or on behalf of JLPDC or the Council (as the case may be) 
and shall take effect upon lodgement at the registered office of CCURV 
or on delivery to a meeting of the Partnership Board.  

4.1.3 

The first Representatives on the Partnership Board shall be: 

4.1.3.1 

Jon Rouse - Council Representative; 

4.1.3.2 

Nathan Elvery - Council Representative; 

4.1.3.3 

Anthony Middleton - Council Representative; 

4.1.3.4 

Andrew Ballsdon - JLPDC Representative; 

4.1.3.5 

Jamie Kerr - JLPDC Representative; 

4.1.3.6 

Stuart Yeatman - JLPDC Representative, 

and it is hereby acknowledged that it is intended that Emma Peters 
shall be appointed as a Council Representative in substitution for Jon 
Rouse on or as soon as practically possible following 1 December 2008. 

4.1.4 

The Representatives of CCURV shall not be entitled to any 
remuneration from CCURV in their capacity as Representatives and 
their expenses shall be met by the relevant Member appointing them 
and not by CCURV.  

4.1.5 

The chair of the Partnership Board shall rotate between a Council 
Representative and a JLPDC Representative on an annual basis.  The 
first chairperson shall be Jon Rouse  for  such  time  as  he  is  a 
Representative and, following his substitution, Emma Peters.  The 
chairperson shall not have a casting vote on any matter falling to be 
determined by CCURV. 
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4.1.6 

Each Member shall procure that its respective Representatives from 
time to time shall each have signed and delivered to CCURV a 
Representative Undertaking prior to such Representative becoming a 
member of the Partnership Board. 

4.1.7 

If any Member ceases to be a Member that Member shall: 

4.1.7.1 

be deemed to have served notice pursuant to clause 4.1.2 
to remove from office any Representatives appointed by it 
and shall not be entitled to appoint any persons as 
Representatives in their place; and 

4.1.7.2 

(if applicable) procure that any Representative appointed 
by it shall resign as an employee of CCURV. 

4.1.8 

Upon the removal or resignation from the office of any Representative 
and termination of such Representative’s employment by CCURV 
(where applicable), the Member which appointed such Representative 
will use all reasonable endeavours to procure that any such 
Representative shall deliver to CCURV a letter signed as a deed and/or 
the required statutory form of compromise agreement (at CCURV’s 
option) acknowledging that he or she has no claim outstanding for 
compensation for wrongful dismissal or unfair dismissal or entitlement 
to any payment for redundancy or in respect of any other moneys or 
benefits due to him or her from CCURV arising out of his or her office 
or employment with CCURV and/or its termination and that to the 
extent that any such claim and/or entitlement exists, it is thereby 
waived. In any event, such Member shall be responsible for and shall 
indemnify the other Member and CCURV against any claim by such 
retiring Representative for unfair or wrongful dismissal or any other 
claim whatsoever arising out of such Representative’s removal from 
office as a Representative and/or arising out of his or her employment 
and/or its termination. 

4.1.9 

All documents, agreements and deeds executed by CCURV must be 
signed by a duly authorised signatory of each Member. 

4.1.10 

Notwithstanding any other provision of this Agreement, all and any 
cheques to be issued by CCURV and/or any CCURV Subsidiary shall 
require the signature of an authorised representative of the Council 
and an authorised representative of JLPDC. 

4.2 

Disqualification of Representatives 
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4.2.1 

The position of a Representative shall be immediately vacated if the 
Representative: 

4.2.1.1 

is removed by the Council or JLPDC (as the case may be) 
in accordance with clause 4.1.2 or is deemed to be 
removed in accordance with clause 4.1.7; or 

4.2.1.2 

becomes bankrupt or makes any arrangement or 
composition with the Representatives’ creditors generally; 
or 

4.2.1.3 

is, or may be, suffering from mental disorder and either: 

(a) 

the Representative is admitted to hospital in pursuance of 
an application for admission for treatment under the 
Mental Health Act 1983 or, in Scotland an application for 
admission under the Mental Health (Scotland) Act 1960; 
or 

(b) 

an order is made by a court having jurisdiction (whether 
in the United Kingdom or elsewhere) in matters 
concerning mental disorder for the Representative’s 
detention or for the appointment of a receiver, curator 
bonis or other person to exercise powers with respect to 
the Representative’s property or affairs; or 

4.2.1.4 

resigns from office by notice to CCURV;  

4.2.1.5 

is convicted of any offence of fraud or dishonesty; 

4.2.1.6 

ceases to be employed by the Council (in the case of a 
Council Representative) or JLPDC’s Group (in the case of a 
JLPDC Representative); or 

4.2.1.7 

shall for more than six consecutive months have been 
absent from meetings of the Partnership Board held during 
that period unless the Members unanimously agree to 
waive this provision. 

4.3 

Partnership Board Meetings and Voting Rights 

4.3.1 

Subject to the provisions of clauses 4.3.2, 4.3.4, 4.3.5, 4.3.14 and 19 
the quorum necessary for the transaction of business at any 
Partnership Board meeting shall be four Representatives provided that 
at least two Council 

Representatives and at least two JLPDC 

Representatives are present in person or by telephone.  
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4.3.2 

If a quorum as specified in clause 4.3.1  is not present within half an 
hour from the time appointed for the meeting, or if during a meeting 
such a quorum ceases to be present, the meeting shall stand 
adjourned until the same day in the next week at the same time and 
place or (subject to clause 4.3.7) to such other time and place as the 
Representatives present may determine. 

4.3.3 

Subject to clauses 4.3.4, 4.3.5 and 4.3.10, matters to be resolved by 
the Partnership Board (including Partnership Board Authority Matters) 
shall require the unanimous vote of those Representatives present at 
the relevant Partnership Board Meeting. 

4.3.4 

Where there is a JLPDC Conflict Matter to be considered by the 
Partnership Board the relevant JLPDC Representatives who are 
conflicted out shall be entitled to attend and speak at the Partnership 
Board meeting at which the JLPDC Conflict Matter is to be considered 
but shall not be entitled to vote on such JLPDC Conflict Matter.  In such 
circumstances, clauses 4.3.1, 4.3.2, 4.3.3, 4.3.10 and 4.3.11 shall not 
apply and two Council Representatives shall constitute a quorum for 
such matter and shall be entitled make any such decision in respect of 
such JLPDC Conflict Matter. 

4.3.5 

Where there is a Council Conflict Matter to be considered by the 
Partnership Board the relevant Council Representatives who are 
conflicted out shall be entitled to attend and speak at the Partnership 
Board meeting at which the Council Conflict Matter is to be considered 
but shall not be entitled to vote on such Council Conflict Matter.  In 
such circumstances, clauses 4.3.1, 4.3.2, 4.3.3, 4.3.10 and 4.3.11 
shall not apply and two JLPDC Representatives shall constitute a 
quorum for such matter and shall be entitled make any such decision 
in respect of such Council Conflict Matter. 

4.3.6 

Partnership Board meetings shall be held once every month for the 
first 12 months following the Commencement Date (the “Initial 
Meeting Period”) and following the expiry of the Initial Meeting Period  
monthly thereafter or otherwise as and when the Partnership Board 
shall decide from time to time provided that any Representative may 
call a Partnership Board meeting at any time by not less than 5 
Business Days notice in writing to CCURV. 

4.3.7 

All Partnership Board meetings shall be held at a venue reasonably 
convenient for all the Representatives. 
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4.3.8 

Each of the Members shall take all steps reasonably available to them 
to ensure that at any meeting of the Partnership Board, the 
Partnership Board has the necessary quorum throughout.   

4.3.9 

Every notice of a Partnership Board meeting shall be accompanied by a 
written agenda specifying the matters to be raised at the meeting, 
together with copies of all papers to be laid before the meeting.  

4.3.10 

The Council Representatives present at a meeting of the Partnership 
Board as a group shall have one collective vote (the “Council Collective 
Vote”) and the JLPDC Representatives present at a meeting of the 
Partnership Board as a group shall have one collective vote (the 
“JLPDC Collective Vote”) (in each case) on all matters coming before 
the Partnership Board for decision.  If there is a disagreement among 
the Council Representatives (as a group) or the JLPDC Representatives 
(as a group) (as the case may be) as to how to exercise the Council 
Collective Vote or the JLPDC Collective Vote (as appropriate), then 
such Representatives shall be deemed to have voted against the 
proposed resolution.   

4.3.11 

If a resolution submitted to a duly convened meeting of the 
Partnership Board is not carried at that meeting then, without 
prejudice to the Partnership Board’s ability to consider any other 
business put to it at such meeting, the meeting shall (on the request of 
any Representative, at such meeting) be adjourned for 10 Business 
Days and then reconvened.  If such resolution is not carried at the 
adjourned meeting, and the matter in question is, in the reasonable 
opinion of the Member seeking to rely on this clause 4.3.11, 
sufficiently material to the affairs and/or business of CCURV that such 
Member could not reasonably be expected to continue with the joint 
venture documented by the Joint Venture Agreements, the Conditional 
Sale and Development Agreement, the Payment Deed, the 
CCURV/Devco Payment Agreement and/or the New Council Property 
Direct Agreement the provisions of clause 18 (Deadlock) shall apply. 

4.3.12 

Each Member undertakes to procure that at all times during the Term 
there will be at least two Council Representatives and two JLPDC 
Representatives (as appropriate) of CCURV.  Each Member further 
undertakes that it will use all reasonable endeavours to ensure that 
each Representative appointed by it makes him or herself available for 
each properly convened meeting of the Partnership Board and does not 
wilfully absent him or herself from a meeting of the Partnership Board 
so as to prevent the transaction of business at such meeting.  
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4.3.13 

Decisions requiring Partnership Board Authority Matters may only be 
taken at a duly convened meeting of the Partnership Board, subject 
always to this clause 4.3. 

4.3.14 

Any Representative may participate in a meeting of the Partnership 
Board by means of a conference telephone or similar communications 
equipment whereby each Representative participating in such meeting 
can hear each other.  Participation in this manner shall be deemed to 
constitute presence in person and a quorum shall be deemed to have 
been constituted notwithstanding that no members of the Partnership 
Board are physically present at the same place during the meeting. 

4.3.15 

A resolution in writing as to a matter to be decided by the Partnership 
Board signed by all Representatives shall be as valid and effectual as if 
it has been passed at a Partnership Board meeting, and for this 
purpose: 

4.3.15.1 

a resolution may consist of several documents in a like 
form each signed by one or more Representatives; and 

4.3.15.2 

an email or other electronic communication sent by a 
Representative, which sets out the text of a resolution and 
contains a statement to the effect that the Representative 
agrees to the resolution and which has been sent to and 
printed out by any member of the Partnership Board shall 
be deemed to be a resolution in writing by the 
Representative who sent it. 

4.3.16 

The Representatives shall, and the Members shall procure that their 
respective Representatives shall, ensure after each meeting of the 
Partnership Board minutes are drawn up and verified by each 
Representative and that such minutes shall act as evidence of the 
business transacted at the relevant Partnership Board meetings. 

4.3.17 

Each Representative shall, and the Members shall procure that their 
respective Representatives shall, promptly disclose (immediately upon 
becoming aware) to the other Representatives any interest which such 
Representative, such Representative’s appointing Member and/or any 
advisors, consultants or contractors providing or proposing to provide 
services to both CCURV and that Representative’s appointing Member 
(or any member of its Group) may have in any transaction or 
arrangement with CCURV or in which CCURV is in any way interested. 

4.4 

Members Meetings and Member Authority Matters 
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4.4.1 

The Members have delegated the decision  making  of  CCURV  to  the 
Partnership Board pursuant, and subject to, the provisions of clauses 
4.3, 4.4.2 and the Delegation Policy.  Any revocation or amendment to 
the terms of such delegation shall require the consent of the Members 
in accordance with the provisions of this clause 4.4. 

4.4.2 

Subject to clauses 4.4.3 and 4.4.4, matters to be resolved by the 
Members (including, without limitation, Member Authority Matters) 
shall require the unanimous vote of all Members. 

4.4.3 

Where there is a JLPDC Conflict Matter to be considered by the 
Members JLPDC shall be entitled to attend and speak at any meeting of 
the Members at which the JLPDC Conflict Matter is to be considered 
but shall not be entitled to vote on such JLPDC Conflict Matter (either 
at any such meeting or otherwise) and clauses 4.4.2, 4.4.8 and 4.4.9 
shall not apply.  In such circumstances, the Council (represented by a 
duly authorised person) shall constitute a quorum for such matter and 
shall be entitled take any such decision in respect of such JLPDC 
Conflict Matter. 

4.4.4 

Where there is a Council Conflict Matter to be considered by the 
Members the Council shall be entitled to attend and speak at any 
meeting of the Members at which the Council Conflict Matter is to be 
considered but shall not be entitled to vote on such Council Conflict 
Matter (either at any such meeting or otherwise) and clauses 4.4.2, 
4.4.8 and 4.4.9 shall not apply.  In such circumstances, JLPDC 
(represented by a duly authorised person) shall constitute a quorum 
for such matter and shall be entitled take any such decision in respect 
of such Council Conflict Matter.  

4.4.5 

If a matter submitted to a duly convened meeting of the Members is 
not carried at that meeting, then without prejudice to the Members’ 
ability to consider any other business put to it at such meeting, the 
meeting shall (on the request of any Member) be adjourned for 10 
Business Days and then reconvened.  If such matter is not carried at 
the adjourned meeting, and the matter in question is, in the 
reasonable opinion of the Member seeking to rely on this clause 4.4.5, 
sufficiently material to the affairs and/or business of CCURV that such 
Member could not reasonably be expected to continue with the joint 
venture documented by this Agreement, the provisions of clause 18 
(Deadlock) shall apply. 

4.4.6 

Members’ meetings may be called by any Member on not less than 10 
Business Days’ clear notice in writing to the other Member (or such 
shorter period as the other Member may consent to in writing). The 
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notice shall specify the time and place of the meeting and the general 
nature of the business to be transacted and shall be accompanied by 
any papers which will be considered at the meeting.   The parties 
agree that the provisions of this clause 4.4.6  are hereby waived with 
respect to any meetings required to give effect to Completion and the 
acquisition of Davis House by Davis House LLP. 

4.4.7 

A resolution in writing as to a matter to be decided by the Members 
signed by all the Members shall be as valid and effectual as if it has 
been passed at a Members’ Meeting, and for this purpose: 

4.4.7.1 

a resolution may consist of several documents in a like 
form each signed by one or more Members; and 

4.4.7.2 

an email or other electronic communication sent by a 
Member, which sets out the text of a resolution and 
contains a statement to the effect that the Member agrees 
to the resolution and which has been sent to and printed 
out by any Member shall be deemed to be a resolution in 
writing by the Member who sent it. 

4.4.8 

No business shall be transacted at any Members’ Meeting unless a 
quorum is present.  Subject to clauses 4.4.3, 4.4.4 and 19, a quorum 
shall be all Members.     

4.4.9 

If a quorum as specified in clause 4.4.8  is not present within half an 
hour from the time appointed for the meeting, or if during a meeting 
such a quorum ceases to be present, the meeting shall stand 
adjourned until the same day in the next week at the same time and 
place or to such other time and place as the Members present may 
determine. 

4.5 

Conduct of CCURV’s Affairs 

4.5.1 

CCURV shall (and each of the Members shall procure (so far as it is 
within their power to do so) that CCURV shall), at all times, act within 
the parameters and/or scope of the Business Plans (as applicable) and 
comply with its obligations in relation to the Business Plans (including, 
for the avoidance of doubt the achievement of the Readiness for 
Development Criteria in accordance with clause 11) as such plans shall 
be prepared, adopted, reviewed and/or amended in accordance with 
clause 12 of this Agreement.   
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4.5.2 

Each Member covenants with the other that, for so long as this 
Agreement remains in full force and effect, it will and will use all 
reasonable endeavours to ensure its appointed Representatives will:  

4.5.2.1 

be just and true to the other in respect of all matters 
provided for or contemplated by this Agreement and co-
operate with each other in the running and operation of 
CCURV for the purposes of the Business and (in the case 
of the Members only) act in good faith in respect of all 
matters provided for or contemplated by this Agreement; 

4.5.2.2 

promptly notify the other of any matter of which it 
becomes aware which may reasonably be regarded as 
affecting, in any material respect and/or to a material 
extent, CCURV and/or the Business;  

4.5.2.3 

promptly notify the Partnership Board of any proposed 
contractual arrangements between CCURV and/or any of 
the CCURV Subsidiaries and persons connected with any 
of the Members and disclose any such arrangements to 
the Members; 

4.5.2.4 

generally do all things necessary to give effect to the 
terms of this Agreement; 

4.5.2.5 

take all reasonable steps available to it to ensure that any 
meeting of the Partnership Board or any general meeting 
has the necessary quorum throughout;  

4.5.2.6 

exercise its rights and powers of control hereunder and as 
Member in CCURV and shall (in so far as it lawfully can) 
procure that any Representatives appointed by it shall act 
and vote in relation to the affairs of CCURV in the best 
interests of CCURV and the Business; and 

4.5.2.7 

exercise its rights and powers of control hereunder as a 
Member and/or Representative in CCURV (in so far as it, 
as applicable, lawfully can) so as to facilitate the 
satisfaction of and so as not to frustrate the satisfaction of 
the New Council Property Readiness for Development 
Criteria. 

4.5.3 

Each of the Members shall (and shall procure that any Representatives 
appointed by it shall) exercise all voting rights and other powers of 
control available to it or them in relation to CCURV so as to procure 
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(insofar as it is able by the exercise of such rights and powers) that at 
all times during the term of this Agreement CCURV and each CCURV 
Subsidiary shall: 

4.5.3.1 

transact all its business on arm’s length terms; 

4.5.3.2 

procure that adequate insurance is maintained with a well-
established and reputable insurer against all risks usually 
insured against (as the Partnership Board shall decide 
from time to time), including third party liability, provided 
that CCURV shall be required to maintain directors’ and 
officers’ insurance (or such similar insurance) in favour of 
the Representatives;  

4.5.3.3 

not (without the approval of the Partnership Board) 
dispose, hire, lease, license or grant or take licences of 
any assets, goods, rights or services otherwise than at the 
best price reasonably obtainable in the circumstances;  

4.5.3.4 

procure that proper books of account are kept and that 
true and complete entries of all its dealings and 
transactions of and in relation to the Business (and the 
business of each CCURV Subsidiary) are made in such 
books of account; 

4.5.3.5 

provide to each of the Members; 

(a) 

draft annual accounts of CCURV, each CCURV Subsidiary 
and the Nominee in a form substantially approved by the 
Auditors within 8 weeks from the end of the period to 
which they relate; and  

(b) 

annual audited accounts for CCURV, each CCURV 
Subsidiary and the Nominee within 14 weeks from the end 
of the period to which they relate;  

4.5.3.6 

ensure that the accounts of CCURV and, each CCURV 
Subsidiary and the Nominee shall be prepared in 
accordance with the generally accepted accounting 
principles in the United Kingdom and the Act (in the case 
of CCURV and each CCURV Subsidiary) and the Companies 
Act 2006 (in the case of the Nominee); and 

4.5.3.7 

fully comply with its obligations under the Joint Venture 
Agreements, the Conditional Sale and Development 
Agreement, the CCURV/Devco Payment Agreement and 
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the New Council Property Direct Agreement (as 
applicable).  

4.5.4 

Each of the Members shall be entitled to examine the separate books 
and accounts to be kept on behalf of CCURV and be supplied with all 
relevant information (including monthly management accounts, 
operating statistics and such other trading and financial information) in 
such form as they may reasonably require to keep each of them 
properly informed about the Business and the affairs of CCURV. The 
parties agree that the same rights shall be afforded to the Members in 
relation to any of the CCURV Subsidiaries and the Nominee and CCURV 
shall procure that each CCURV Subsidiary and the Nominee supplies 
such similar information as the Members may reasonably require. 

4.5.5 

The Audit Commission and/or approved audit representative of the 
Council from time to time shall be entitled to examine the separate 
books and accounts to be kept on behalf  of  CCURV  in  order  that  the 
Council may comply with its statutory duties and obligations and also 
to facilitate any audit by the Audit Commission from time to time. The 
parties agree that the same rights shall be afforded to the Council 
and/or the Audit Commission in relation to any of the CCURV 
Subsidiaries and CCURV shall procure that each CCURV Subsidiary 
supplies such similar books and accounts as the Council and/or the 
Audit Commission may require. 

4.5.6 

CCURV shall and shall procure that each CCURV Subsidiary shall open 
a current account in the name of CCURV and each relevant CCURV 
Subsidiary with the Bank and such other accounts as CCURV and/or 
each CCURV Subsidiary shall require (including, for the avoidance of 
doubt, a Separate Account for each CCURV Subsidiary) and shall 
ensure that subject to arrangements agreed in accordance with clause 
3.5.2.5 and 3.5.2.6 all transactions of CCURV and each CCURV 
Subsidiary pass through one or other of CCURV’s and each relevant 
CCURV Subsidiary’s accounts respectively.   

4.6 

Each Representative shall be entitled whilst he or she holds that office (and each 
Representative shall do so promptly at the request of its appointing Member) to 
make full disclosure to the Member appointing him or her of any information 
relating to CCURV and each CCURV Subsidiary which may come into his or her 
possession as such Representative, but each Member shall only use such 
information in connection with its interest in CCURV and each CCURV Subsidiary 
and the Business and shall not (unless it is under a legal or regulatory obligation 
to do so and then only to the extent so required) use that information in any 
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way which is or may be detrimental to CCURV and/or each CCURV Subsidiary or 
the other Member.   

5. 

CAPITAL CONTRIBUTIONS 

5.1 

The initial Capital Contributions of the Members shall be: 

5.1.1 

in respect of the Council, be £500; and 

5.1.2 

in respect of JLPDC, be £500  

and such amounts shall be paid in full and credited to the Members’ respective 
capital accounts as soon as practicable following the Commencement Date (to 
the extend not already done). Each Members’ liability shall be limited to the 
amount of its respective Capital Contribution. 

5.2 

A Member shall be entitled (but not obliged) to make additional Capital 
Contributions to CCURV beyond the initial Capital Contribution set out in clause 
5.1.  No Member may make an additional Capital Contribution unless the other 
Member makes a Capital Contribution at the same time such that the Members’ 
respective Capital Contributions bear the same proportions to one another both 
before and after such contributions are made. 

5.3 

No interest shall be paid or payable by CCURV upon any Capital Contribution. No 
Member shall have the right to the return of its Capital Contribution except as 
provided for in this Agreement.   

5.4 

Capital Contributions shall not be repaid until the winding-up of CCURV.  If, on 
its winding up, CCURV Assets (after payment of or provision for all of the 
liabilities of CCURV) are insufficient to repay the Capital Contributions in full, 
CCURV shall not be liable for the repayment of such Capital Contributions to the 
Members. 

6. 

A LOAN NOTES, B LOAN NOTES, CCURV A LOAN NOTES AND SEPARATE 
ACCOUNT  

Council A Loan Notes  

6.1 

CCURV shall enter into the Conditional Sale and Development Agreement 
immediately after execution of this Agreement and the Council shall commit the 
Council A Loan, such Council A Loan to be drawn down in accordance with the 
provisions of this Agreement but, notwithstanding any other provision in this 
Agreement and/or the Conditional Sale and Development Agreement, at no time 
shall the Council be required to pay any sums to CCURV or any CCURV 
Subsidiary save as expressly provided in clause 6.24.4.2. 

man_003\646731\19 

53 

27 November 2008 



 
6.2 

CCURV shall be deemed to have drawn down such proportion of the Council A 
Loan from time to time as is set in the Profile of Payments (unless otherwise 
agreed by JLPDC and the Council in writing) in accordance with the following 
terms: 

6.2.1 

the Completion Council A Loan shall be deemed to have been drawn 
down on the date of this Agreement upon receipt by CCURV (or on 
behalf of CCURV) of a sum equal to such amount in cleared funds from 
JLPDC (such amount being the Completion JLPDC A Loan) and the 
Council shall be issued with such number of Council A Loan Notes as 
corresponds to the Completion Council A Loan in accordance with 
clause 2.3.5.7;   

6.2.2 

CCURV shall issue such number of Council A Loan Notes as are 
equivalent to the Drawdown Amount (or part thereof, as applicable) 
immediately upon receipt of such equivalent amounts in cleared funds 
from JLPDC; 

6.2.3 

Council A Loan Interest shall be payable by CCURV to the Council and 
shall accrue and roll up in respect of the Council A Loan Interest 
Amount at the Council A Loan Interest Rate (to the extent as provided 
in the Council A Loan Interest definition) in favour of the Council in 
accordance with the Council A Loan Note Instrument and such interest 
shall accrue on the basis of a 365 day year (366 in the case of a leap 
year) and the actual number of days elapsed in the relevant interest 
period and shall accrue and roll up at a gross rate equal to the Council 
A Loan Interest Rate, such accrued interest and rolled up amount to be 
credited to the Separate Account;  

6.2.4 

CCURV shall prepare and send to the Council within 15 Business Days 
of each Quarter End a statement for the preceding Quarter detailing 
the amount of the Council A Loan Interest which has accrued and 
rolled up in the Council’s favour in accordance with clause 6.2.3 and 
all, or such part, (as the case may be) of such interest shall be paid by 
CCURV to the Council (or, on the direction of the Council, to such other 
third party as it shall require) from time to time within 3 Business Days 
of a written notice from the Council requesting payment of the same, 
such notice to specify the amount to be paid provided that: 

6.2.4.1 

subject to clause 6.2.4.2, the Council shall not be entitled 
to request any such payment prior to the date falling 5 
Business Days before the first payment is due from the 
Council under the Payment Deed; 
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6.2.4.2 

notwithstanding any other provision of this Agreement, 
the accrued Council A Loan Interest shall be payable to 
the Council where the Council requires funds to enable it 
to service any financing it has entered into in order to 
make available the Council Davis House Loan from time to 
time and the Council hereby agrees to provide to CCURV a 
statement within 15 Business Days  of  each  Quarter  End 
detailing the funding its requires in order to service any 
such financing for the forthcoming Quarter. 

JLPDC A Loan Notes 

6.3 

JLPDC hereby agrees and undertakes to CCURV and to the Council to make 
available such funds as are equivalent to the JLPDC A Loan Commitment and 
shall make such funds available in cleared funds in accordance with the terms of 
clauses 6.4, 6.5, 6.6 and 6.7.   JLPDC acknowledges that any failure to do so 
shall amount to an Event of Default in accordance with the provisions of clause 
20.1.2.  

6.4 

The Completion JLPDC A Loan (or such relevant part of it) shall be paid to 
CCURV (or to such other designated account as CCURV shall nominate) on the 
date of this Agreement and shall be utilised to pay the following amounts to 
JLPDC and the Council (respectively) no later than 15 Business Days from the 
date of this Agreement (or such later date as JLPDC and the Council may agree): 

6.4.1 

the JLPDC Establishment Costs plus value added tax to JLPDC; and 

6.4.2 

the Council Establishment Costs plus value added tax to the Council, 

provided that it is hereby agreed and acknowledged that an amount equivalent 
to the amount referred to in clause 6.4.1 shall be deemed to have been paid by 
way of Completion JLPDC A Loan into such account and shall be set off against 
the total Completion JLPDC A Loan and JLPDC hereby agrees that such set off 
amount shall be the evidence of the payment of the JLPDC Establishment Costs 
to JLPDC by CCURV pursuant to this clause 6.4. 

6.5 

Each event set out in the Profile of Payments (each a “Trigger Event”) shall be 
an event which triggers CCURV’s right to issue an A Loan Drawdown Notice to 
JLPDC for such part of the JLPDC A Loan as it set out against such Trigger Event 
(the “Drawdown Amount”).  CCURV shall then be entitled to draw down the 
relevant Drawdown Amount (in whole or in part) by issuing one or more A Loan 
Drawdown Notices to JLPDC.   The relevant Drawdown Amount (or such part of 
it) shall be deemed to have been drawn down on the relevant A Loan Payment 
Date provided at all times that CCURV shall have received, in cleared funds from 
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JLPDC, a sum equal to such relevant Drawdown Amount (or part thereof) by the 
relevant A Loan Payment Date subject always to clause 6.2.2. 

6.6 

JLPDC shall from time to time and on receipt of an A Loan Drawdown Notice 
from CCURV, issued in accordance with this Agreement, make available to 
CCURV the JLPDC A Loan (or such relevant part of it) in the amount stated in the 
relevant A Loan Drawdown Notice in accordance with the JLPDC A Loan 
Commitment and on the terms set out in this Agreement provided always that 
the aggregate of the amount of the JLPDC A Loan already drawn down and 
received in cleared funds by CCURV at any such time (if any) and the amount 
specified in the relevant JLPDC A Loan Drawdown Notice shall not exceed the 
JLPDC A Loan Commitment.  

6.7 

The JLPDC A Loan shall be drawn down from time to time by CCURV in 
accordance with this Agreement (including, without limitation clauses 6.5 and 
6.6) and, subject to such limitations, JLPDC agrees to provide such monies at 
such times as CCURV shall consider necessary  for the purposes of the Business 
or otherwise and the provisions of this clause 6.7 shall apply: 

6.7.1 

upon a draw down of the JLPDC A Loan (or such relevant part thereof) 
by CCURV (in accordance with this Agreement) CCURV shall issue such 
number of JLPDC A Loan Notes as equals the amount requested under 
the relevant A Loan Drawdown Notice and received by CCURV in 
cleared funds from JLPDC; and 

6.7.2 

the JLPDC A Loan shall be advanced to CCURV in cleared funds by 
JLPDC on or prior to the A Loan Payment Date in accordance with the 
relevant A Loan Drawdown Notice; and 

6.7.3 

the JLPDC A Loan shall only be drawn down in pounds sterling; and 

6.7.4 

CCURV shall not issue an A Loan Drawdown Notice to drawdown funds 
other than in accordance with clause. 

6.8 

Any JLPDC A Loan Notes issued by CCURV and outstanding from time to time 
shall: 

6.8.1 

not accrue interest in accordance with the terms of the JLPDC A Loan 
Note Instrument; and 

6.8.2 

be repaid pursuant to the terms of the JLPDC A Loan Note Instrument.  

CCURV A Loan 

6.9 

Subject always to CCURV having received in cleared funds such part of the 
JLPDC A Loan as is identified in the Profile of Payments as being payable to a 
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CCURV Subsidiary by CCURV, the CCURV A Loan shall be payable from time to 
time by CCURV to the relevant CCURV Subsidiary in each case in accordance 
with this Agreement and Profile of Payments and subject to such limitations as 
CCURV shall consider necessary for the purposes of the Business or otherwise 
(such amount being the “CCURV A Loan Drawdown Amount”) and the provisions 
of this clause 6.9 shall apply: 

6.9.1 

CCURV shall pay the relevant CCURV A Loan Drawdown Amount to the 
relevant CCURV Subsidiary as soon as practicable following receipt of 
such relevant part of the JLPDC A Loan in cleared funds; 

6.9.2 

upon receipt of the relevant CCURV A Loan Drawdown Amount from 
CCURV in cleared funds by the relevant CCURV Subsidiary CCURV shall 
procure that the relevant CCURV Subsidiary shall issue such number of 
CCURV A Loan Notes as equals the relevant CCURV A Loan Drawdown 
Amount;  

6.9.3 

the CCURV A Loan shall only be drawn down in pounds sterling; and 

6.9.4 

CCURV shall not be obliged to pay the relevant CCURV A Loan 
Drawdown Amount other than where CCURV is entitled to draw down 
such relevant part of the JLPDC A Loan in accordance with clause 6.5 
and has received such sum from JLPDC in cleared funds. 

6.10 

Any CCURV A Loan Notes issued by the relevant CCURV Subsidiary and 
outstanding from time to time shall: 

6.10.1 

not accrue interest in accordance with the terms of the CCURV A Loan 
Note Instrument; and 

6.10.2 

be repaid pursuant to the terms of the CCURV A Loan Note Instrument.  

6.11 

In the event that a Business Plan is amended the Members shall seek to agree 
any consequential amendment which is required to the Profile of Payments and 
such revised Profile of Payments shall apply equally to payments of the JLPDC A 
Loan as to the CCURV A Loan.  

B Loan Notes 

6.12 

The parties acknowledge that each Initial Development Property shall transfer to 
a CCURV Subsidiary in accordance with the principles of clauses 1.13, 3.5.2.5 
and 3.5.2.6 as soon as practicable upon the satisfaction of the relevant Initial 
Development Property Readiness for Development Criteria in accordance with 
the Conditional Sale and Development Agreement. Immediately prior to the 
transfer of an Initial Development Property to the relevant CCURV Subsidiary in 
accordance with  clause 5 of the Conditional Sale and Development Agreement 
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CCURV shall procure that the relevant CCURV Subsidiary shall enter into a B 
Loan Note Instrument and constitute the B Loan Notes and, upon such transfer: 

6.12.1 

further procure that the Council shall have issued to it by the relevant 
CCURV Subsidiary such number of B Loan Notes as are equal to the B 
Loan attributable to that Initial Development Property as set out in the 
Conditional Sale and Development Agreement; and 

6.12.2 

shall enter into the Security Agreement (B Loan Notes) and Deed of 
Subordination and Priority (CCURV Subsidiary). 

6.13 

In respect of the B Loan Notes, the parties agree and acknowledge and shall 
procure that for such period as any of the B Loan Notes remain outstanding such 
B Loan Notes shall be redeemed by each CCURV Subsidiary and paid to the 
Council as follows: 

6.13.1 

within 15 Business Days of a Quarter End CCURV shall procure that 
each CCURV Subsidiary shall prepare and send to the Council a 
statement (“Quarter Amount Statement”) for the preceding Quarter 
detailing:  

6.13.1.1 

such amounts paid into the Separate Account in 
accordance with clause 6.26  in such preceding Quarter 
(the “Quarter Amount”); and 

6.13.1.2 

the B Loan Interest which has accrued in favour of the 
Council for the relevant Quarter in accordance with clause 
6.17. 

6.13.2 

upon receipt of the Quarter Account Statement, the Council may upon 
written notice to each relevant CCURV Subsidiary request that such B 
Loan Notes (or part thereof) as have been issued to it and are 
outstanding be redeemed by the relevant CCURV Subsidiary in 
accordance with this clause 6.13.2: 

6.13.2.1 

each CCURV Subsidiary shall within 3 Business Days of 
receipt of such written notice redeem such number of the 
relevant outstanding B Loan Notes as the Council has 
specified in its written notice (the “B Loan Repayment 
Amount”) and pay such amount to the Council; 

6.13.2.2 

where the funds standing to the credit of the relevant 
Separate Account are insufficient to redeem the relevant B 
Loan Notes CCURV shall procure that the relevant CCURV 
Subsidiary shall pay such B Loan Note Repayment Amount 
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from other funding sources in accordance with clause 
6.15;  and 

6.13.2.3 

in respect of each CCURV Subsidiary the aggregate B Loan 
Repayment Amount shall not exceed the total number of B 
Loan Notes issued by the relevant CCURV Subsidiary to 
the Council. 

6.14 

CCURV undertakes to procure that any Deed of Subordination and Priority 
(CCURV Subsidiary) shall ensure that the relevant B Loan Notes (outstanding in 
relation to such relevant CCURV Subsidiary) and any security attaching thereto 
shall always rank in priority to any other debt and/or security of the relevant 
CCURV Subsidiary.  The parties further agree and acknowledge that for such 
time as there remain B Loan Notes outstanding and B Loan Notes are not repaid 
by the relevant CCURV Subsidiary in accordance with clause 6.13 this shall 
entitle the Council to enforce its security under the relevant Security Agreement 
(B Loan Notes) in respect to the debt owed  by  that  CCURV  Subsidiary  to  the 
Council subject to the terms of the relevant Deed of Subordination and Priority 
(CCURV Subsidiary) and so as to give effect to the ring fence arrangement 
contemplated by clause 3.5.2.5 and 3.5.2.6.    

6.15 

CCURV shall procure that, in respect of each CCURV Subsidiary, the B Loan Note 
redemption and repayment by the relevant CCURV Subsidiary from the following 
sources in the following order of priorities: 

6.15.1 

firstly, by utilising any monies standing to the credit of the relevant 
Separate Account subject always to the provisions of clause 6.28 and 
the terms of the Deed of Subordination and Priority (CCURV 
Subsidiary); 

6.15.2 

secondly,  from any additional sources of funds available to the 
relevant CCURV Subsidiary 

provided that nothing in this clause shall in any way waive the Council’s rights to 
the repayment of the relevant B Loan Notes in full and provided further that 
CCURV shall not itself be liable for any failure of the relevant CCURV Subsidiary 
to do so. 

6.16 

CCURV shall procure that the relevant CCURV Subsidiary shall not undertake any 
activity (other than those directly contemplated by the relevant Property 
Business Plan) which may impact on its ability to repay the B Loan Notes (or any 
of them) from time to time as and when such amount becomes due pursuant to 
the terms of this Agreement and until such time as the B Loan Notes have been 
fully repaid. 
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6.17 

Without prejudice to clause 6.24 and the provisions of clause 7 of the Conditional 
Sale and Development Agreement, any B Loan Notes issued by the relevant 
CCURV Subsidiary and outstanding from time to time shall accrue B Loan 
Interest in accordance with the terms of the relevant B Loan Note Instrument 
with any such B Loan Interest being paid into the relevant Separate Account and 
being paid by the relevant CCURV Subsidiary to the Council from time to time 
within 3 Business Days of a written notice from the Council requesting payment 
of the same (such notice to specify the amount of B Loan Interest to be paid), 
with such interest being charged to the Council pursuant to the relevant Security 
Agreement (B Loan Notes).  

Davis House and the JLPDC and Council Davis House Loans 

6.18 

It is hereby acknowledged that both JLPDH and the Council have agreed to make 
certain funds available to Davis House LLP pursuant to the terms of the JLPDH 
Davis House Loan Facility Agreement (in the case of JLPDH) and the Council 
Davis House Loan Facility Agreement (in the case of the Council).   JLPDC and 
the Council agree as follows and John Laing Plc shall procure that JLPDH shall 
also be bound by the following provisions: 

6.18.1 

that all security and all debt which is the subject of the JLPDH Davis 
House Facility Agreement, the Council Davis House Facility Agreement, 
the JLPDH Davis House Loan Security Agreement and the Council Davis 
House Loan Security Agreement (being the “Debt and Security 
Agreements”) shall rank pari passu (save where otherwise expressly 
provided for in such agreements; 

6.18.2 

to consult with each other as to a suitable method of enforcement to 
ensure realisations pursuant to such Debt and Security Agreements are 
made on a pari passu basis. 

6.19 

It is hereby agreed and acknowledged by the parties that in the event that the 
last of the New Council Property Readiness for Development Criteria is satisfied 
by the Development Long Stop Date (as defined in the Conditional Sale and 
Development Agreement): 

6.19.1 

CCURV shall procure that Davis House LLP shall transfer the property 
which is the subject of the Enabling Deed (the “Enabling Land”)  to the 
Council as soon as practicable at an agreed value being no more than 
£550,000 and it is acknowledged that any stamp duty land tax payable 
upon such transfer shall be paid by Devco (and JLPDC shall procure 
such payment) on behalf of the Council; and 
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6.19.2 

JLPDC shall procure that Devco shall, pursuant to the CCURV/Devco 
Payment Agreement pay the Conditional Fee (as defined in the 
CCURV/Devco Payment Agreement) to CCURV. 

6.20 

NOT USED 

6.21 

NOT USED 

6.22 

NOT USED 

6.23 

NOT USED 

A and B Loans 

6.24 

It is further acknowledged and agreed by the parties that pursuant to clause 7 of 
the Conditional Sale and Development Agreement: 

6.24.1 

Where the Unconditional Date for the relevant Initial Development 
Property has not occurred and this has not been caused by reason of 
default by the Council the Council shall not be required to repay any 
Council A Loan Interest which has accrued and rolled up in its favour 
(in accordance with this Agreement and the Council A Loan Note 
Instrument) and/or which it has received at such time and such 
accrued amounts shall still be payable to the Council but with effect 
from the relevant Long Stop Date the Council A Loan Interest 
applicable to the A Loan which was to have been drawn down on the 
transfer of that Property shall cease to accrue.  For the avoidance of 
doubt, the Council A Loan Interest and, if applicable, B Loan Interest 
shall continue to accrue and be payable to the Council in respect of all 
other Initial Development Properties and the Council shall be entitled 
to such interest which has accrued up to the relevant date in respect of 
the relevant Initial Development Property; and 

6.24.2 

Where the Unconditional Date for an Initial Development Property has 
not occurred by reason of a default by the Council (save where any 
failure or delay is due to any event beyond the reasonable control and 
contemplation of the Council) the Council shall be required to repay to 
CCURV, within 20 Business Days of the date upon which the 
Unconditional Date would have occurred but for such default of the 
Council, any Council A Loan Interest attributable to that Property which 
has up to such date, accrued in its favour and which it has received 
from  CCURV  and,  with  effect  from  the  relevant  Long  Stop  Date,  
Council A Loan Interest shall cease to accrue in respect to the relevant 
Initial Development Property only and for the avoidance of doubt 
nothing in this clause shall require the Council to repay: 
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6.24.2.1 

the entire Council A Loan Interest accrued in its favour 
and received by it other than that attributable to the 
relevant Property; or  

6.24.2.2 

(if applicable) B Loan Interest it has received in respect of 
the B Loan Notes issued to it by any CCURV Subsidiary;  

and B Loan Note Interest and A Loan Note Interest shall continue to 
accrue and be payable to the Council in respect of all other Initial 
Development Properties. 

6.24.3 

Where the Unconditional Date for an Initial Development Property has 
not occurred (irrespective of the reason) that element of the B Loan 
attributable in the Relevant Transfer Value to that Property which 
would have been drawn down at the date of the transfer of the 
relevant Initial Development Property will no longer be capable of 
being drawn down and that element of the Council A Loan and the 
JLPDC A Loan identified in the Profile of Payments as remaining and 
available to be drawn down and or payable (as applicable) on the 
transfer of the relevant Initial Development Property will no longer be 
capable of being drawn down or paid and the Council A Loan and 
JLPDC A Loan amounts shall be adjusted accordingly. 

6.24.4 

Upon: 

6.24.4.1 

the dissolution of CCURV pursuant to this Agreement and 
the Development Long Stop date where the New Council 
Property Readiness for Development Criteria have not 
been satisfied, the Council (and/or a nominee of the 
Council) shall acquire CCURV’s member interest and the 
Nominee’s member interest in Davis House LLP (the 
“Davis House Interests”) in order that the Council and/or 
a nominee or nominees of it take the full legal, economic 
and management interests in Davis House LLP and CCURV 
shall (and shall procure that the Nominee shall) transfer 
such Davis House Interests (as applicable) to the Council 
and/or a nominee or nominees of the Council, such 
transfer to be in consideration of the Council undertaking 
to acquire such Davis House Interests subject to the debt 
subsisting in Davis House LLP at such time and the Council 
shall procure, contemporaneously with the transfer of the 
Davis House Interests pursuant to this clause 6.24.4.1, 
that Davis House LLP shall be put in funds in order to 
procure the repayment of the JLPDH Davis House Loan in 
accordance with the JLPDH Davis House Loan Facility 
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Agreement and it is hereby acknowledged and agreed that 
the payment by the Council to Davis House LLP to perform 
its obligations hereunder shall be a permitted payment 
under the Davis House Facility documentation.   With 
effect from the acquisition by the Council of the Davis 
House Interests pursuant to this clause 6.24.4.1: 

(a) 

JLPDC and the Council shall endeavour to agree with the 
Davis House Funder suitable terms for the substitution of 
the Davis House Guarantee; and 

(b) 

in the event that John Laing Plc shall continue to provide 
the Davis House Guarantee, the Council shall pay to John 
Laing Plc any sums it is required to pay to the Davis 
House Funder pursuant to the terms of such guarantee; 

6.24.4.2 

the earlier of (i) the Development Long Stop Date (where 
the New Council Property Readiness for Development 
Criteria have not been satisfied) and (ii) the date 
immediately prior to the termination and dissolution of 
CCURV pursuant to the terms of this Agreement 
notwithstanding any other provision of this Agreement, 
the Members shall determine what proportion of the 
JLPDC A Loan which has been drawn down by CCURV 
constitutes the Unmatched A Loan Amount and the 
following provisions of this clause 6.24.4.2 shall apply; 

(a) 

the Council shall, within 15 Business Days of the 
determination of the Unmatched A Loan Amount, pay to 
CCURV such funds as are equal to the Unmatched A Loan 
Amount and the JLPDC Fixed Payments to CCURV and it is 
hereby acknowledged, for the avoidance of doubt, that 
Council A Loan Notes which are in issue at such time shall 
be deemed to have been issued by CCURV to the Council 
for such payment in substitution for the opportunity to 
progress such relevant part of the opportunity afforded by 
the Business Plans (as anticipated therein) and which 
CCURV is no longer pursuing.  It is further acknowledged 
for the avoidance of doubt, that CCURV shall not be 
required to issue additional Council A Loan Notes to the 
Council pursuant to this clause 6.24.4.2; 

(b) 

in the event that the Council shall make a payment to 
CCURV pursuant to this clause 6.24.4.2, CCURV shall (on 
receipt of such cleared funds) pay a sum equal to the 
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JLPDC Fixed Payments to JLPDC and shall repay such 
number of Council A Loan Notes and JLPDC A Loan Notes 
as are equal to the funds received (less the JLPDC Fixed 
Payments) provided always that the repayment by CCURV 
of any such loan notes shall be made in equal proportions.  

Loan Note Security 

6.25 

The parties agree and acknowledge that:  

6.25.1 

the A Loan Notes for such period as any of the same remain 
outstanding shall be secured by CCURV as follows: 

6.25.1.1 

by charging to the Council upon the date of this 
Agreement (for the amounts of the Council A Loan 
deemed to be drawn down in accordance with clause 6.2) 
pursuant to the Security Agreement (Council A Loan 
Notes) all property rights and assets of CCURV;  and 

6.25.1.2 

by charging to JLPDC (for the amounts drawn down of the 
JLPDC A Loan in accordance with clause 6.5 and 6.6) 
pursuant to the Security Agreement (JLPDC A Loan Notes) 
all property rights and assets of CCURV; 

the management of such security shall be dealt with in accordance 
with the Delegation Policy; 

6.25.2 

each of the CCURV A Loan Notes and B Loan Notes for such period as 
any of the same remain outstanding shall be secured by (as 
applicable), CCURV and the relevant CCURV Subsidiary (and CCURV 
shall procure, as applicable, that the relevant CCURV Subsidiary shall 
provide such security) as follows: 

6.25.2.1 

by charging to the Council by way of first charge upon the 
transfer of an Initial Development Property to the relevant 
CCURV Subsidiary in accordance with clause 5 of the 
Conditional Sale and Development Agreement, pursuant to 
the relevant Security Agreement (B Loan Notes), that 
proportion of the B Loan attributable to that Property and 
all other property rights and assets of the relevant CCURV 
Subsidiary, (including all monies standing to the credit of 
the relevant Separate Account from time to time); 

6.25.2.2 

by  charging  to  CCURV  (for  the amounts drawn down of 
the CCURV A Loan in accordance with clause 6.9) such 
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CCURV A Loan Notes pursuant to the Security Agreement 
(CCURV A Loan Notes); and 

6.25.2.3 

in the case of the Davis House LLP only by charging to: 

(a) 

JLPDH the JLPDH Davis House Loan pursuant to the JLPDH 
Davis House Loan Security Agreement;  

(b) 

the Council the Council Davis House Loan pursuant to the 
Council Davis House Loan Security Agreement, 

and CCURV shall procure that: 

(c) 

each CCURV Subsidiary shall execute such relevant 
Security Agreements at the same time as such B Loan  
Notes and/or CCURV A Loan Notes are issued by it, the 
ranking of which security shall be regulated by the Deed 
of Subordination and Priority (CCURV Subsidiary) (which 
CCURV shall procure shall be executed by each CCURV 
Subsidiary so as to give effect to the provisions of this 
clause);  

(d) 

in the case of Davis House LLP, Davis House LLP shall 
execute the JLPDH Davis House Loan Security Agreement 
and the Council Davis House Loan Security Agreement at 
such time as the JLPDH Davis House Loan and the Council 
Davis House Loan (as applicable) are made available to it, 
the ranking of which debt and security shall be regulated 
by the Deed of Subordination and Priority  (which CCURV 
shall procure shall be executed by Davis House LLP so as 
to give effect to the provisions of this clause); and 

(e) 

 and the management of such any security shall be dealt 
with in accordance with the Delegation Policy.   

For the avoidance of doubt, the debt and security evidenced by the B 
Loan Notes and relevant Security Agreement (B Loan Notes) shall 
always rank ahead of any other debt and/or security due from the 
relevant CCURV Subsidiary to CCURV and/or any third party funder 
and this shall be reflected in the Deed of Subordination and Priority 
(CCURV Subsidiary). 

The Council and JLPDC hereby agree that they shall not enforce their 
rights under the Security Agreement (Council A Loan Notes) or the 
Security Agreement (JLPDC A Loan Notes) as applicable save where 
such action is in relation to any action or omission by CCURV which 
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would have a material adverse affect on their security thereunder (as 
applicable) and/or CCURV’s ability to repay the secured sums when 
due provided that, for the avoidance of doubt, nothing in this clause 
shall prohibit the Council and/or JLPDC to enforce its rights under such 
agreements (as applicable) in the event of non-payment by CCURV of 
the relevant secured sums and nothing in this clause shall affect 
JLPDC’s and the Council’s rights under the JLPDC A Loan Note  
Instrument and the Council A Loan Note Instrument, respectively. 

It is further agreed that any course of action by CCURV or any CCURV 
Subsidiary agreed upon by the Council and/or JLPDC as Members in 
accordance with this Agreement shall be deemed to have been 
undertaken with the consent of the relevant chargee under the 
Security Agreement (B Loan Notes), the Security Agreement (Council A 
Loan Notes) and/or the Security Agreement (JLPDC A Loan Notes). 

Separate Accounts 

6.26 

CCURV shall procure that each CCURV Subsidiary shall establish and maintain a 
separate account (each a “Separate Account” and reference to the Separate 
Account shall be to the Separate Account of the relevant CCURV Subsidiary) for 
each relevant Initial Development Property and shall further procure that the 
proceeds of sale of any of the relevant Initial Development Property as are equal 
to the lesser of (i) the net proceeds of sale (after deduction of the reasonable 
costs and expenses of sale) and (ii) the Relevant Transfer Value (the "Relevant 
Sum") shall be paid immediately upon receipt by the relevant CCURV Subsidiary 
into such Separate Account.  Each Separate Account shall: 

6.26.1 

be operated in accordance with this clause 6.26 and clause 6.28  to 
enable the relevant CCURV Subsidiary to comply with its obligations 
under clause 6.15; and  

6.26.2 

be charged to the Council pursuant to the relevant Security Agreement 
(B Loan Notes) for repayment of the B Loan Notes and B Loan Interest 
applicable that Property. 

6.27 

All proceeds (save for the Relevant Sum which shall be paid into the relevant 
Separate Account in accordance with clauses 6.26) in respect of a sale of all or 
any part of the relevant Initial Development Property received by the relevant 
CCURV Subsidiary in respect of its interest in the relevant Initial Development 
Properties (“Sale Proceeds”) shall be dealt with in accordance with the provisions 
of this Agreement. 

6.28 

CCURV shall procure that each relevant CCURV Subsidiary shall: 
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6.28.1 

ensure that the monies available to CCURV Subsidiary in such Separate 
Account are only used:  

6.28.1.1 

to redeem the B Loan Notes attributable to the relevant 
Initial Development Property outstanding from time to 
time in accordance with clause 6.15 until such time as all 
B Loan Notes have been redeemed; or 

6.28.1.2 

with the prior written consent of the each of the Members 
save as identified for reinvestment in accordance with the 
Business Plans and subject to any conditions (including, 
but not limited to, security) which may be imposed in 
relation to the monies standing to the credit of each 
Separate Account, for investment in the business of the 
relevant CCURV Subsidiary;  

6.28.2 

following the redemption of all outstanding B Loan Notes payable by 
the relevant CCURV Subsidiary procure any funds remaining in each 
Separate Account shall be paid into such other general account of the 
relevant CCURV Subsidiary as the relevant CCURV Subsidiary shall 
direct; and 

6.28.3 

send to the members of the relevant CCURV Subsidiary notification of 
the amount of B Loan and/or B Loan Interest the relevant CCURV 
Subsidiary will be paying to the Council following receipt of written 
notice from the Council requesting payment of the same in accordance 
with clause 6.13.2 no later than 3 Business Days after receipt of such 
written notice. 

6.29 

On the redemption of the B Loan Notes in accordance with clause 6.28.1.1 the 
Council reserves the right to direct the relevant CCURV Subsidiary to pay any 
such redemption sums into an account nominated by the Council. 

6.30 

The A Loan Notes, the B Loan Notes and the CCURV A Loan Notes shall only be 
redeemed in accordance with their terms as expressed in the A Loan Note 
Instruments, the B Loan Note Instrument and the CCURV A Loan Note 
Instrument respectively and, for the avoidance of doubt, in the case of the 
redemption of B Loan Notes, subject to the provisions of this clause 6.  Subject 
always to the provisions of the Act, the Council and JLPDC shall be creditors of 
CCURV in respect of the A Loan Notes held by them from time to time, the 
Council and CCURV shall be creditors of the relevant CCURV Subsidiary in 
respect of the B Loan Notes and CCURV A Loan Notes held by them respectively 
from time to time. 
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7. 

GUARANTEE 

7.1 

In consideration of the Council and CCURV entering into this Agreement the 
Guarantor irrevocably and unconditionally: 

7.1.1 

guarantees to each of the Council and CCURV the due and punctual 
payment, observance and performance by JLPDC of all of JLPDC’s 
liabilities and obligations, whether present or future, express or 
implied, actual or contingent, under or arising out of this Agreement 
including any liability or obligation to make available the JLPDC A Loan 
(or any part thereof) to CCURV; 

7.1.2 

undertakes that, if JLPDC fails to pay in full and on time any amount 
due under or in connection with this Agreement, including liability or 
obligation to make available the JLPDC A Loan (or any part thereof) 
the Guarantor will within 2 Business Days of demand pay that amount 
as if it were the principal obligor; and 

7.1.3 

agrees to indemnify each of the Council and CCURV (as applicable) on 
demand against any liability, cost, claim or expense which the Council 
and/or CCURV (as applicable) may suffer or incur as a result of: 

7.1.3.1 

JLPDC’s failure to perform in full and on time its 
obligations under or arising out of this Agreement 
including any liability or obligation to make available the 
JLPDC A Loan (or any part thereof); and/or 

7.1.3.2 

any of the obligations (or purported obligations) of JLPDC 
under this Agreement being or becoming void, voidable or 
unenforceable. 

7.2 

The Council and/or CCURV (as applicable) will not be obliged, before exercising 
any of the rights, powers or remedies conferred upon it in respect of the 
Guarantor under this clause or by law: 

7.2.1 

to make any demand of JLPDC; or 

7.2.2 

to enforce or seek to enforce any claim, right or remedy against JLPDC 
or any other person; or 

7.2.3 

to make or file any claim or proof in connection with the insolvency of 
JLPDC or any other person; or 

7.2.4 

to take any action or obtain judgement in any court against JLPDC or 
any other person. 
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7.3 

The Council and or CCURV (as applicable) agree to use reasonable endeavours to 
mitigate any claim, cost, liability or expense the subject of any indemnity claim 
against the Guarantor under this clause provided that this obligation to mitigate 
shall not apply in relation to the payment of any unpaid JLPDC A Loan to the 
extent due to be paid under the terms of this Agreement and the JLPDC A Loan 
Instrument. 

7.4 

Neither the liability of the Guarantor under this clause 7 nor the rights, powers 
and remedies conferred on the Council and/or CCURV (as applicable) under this 
clause 7 or by law will in any way be released, prejudiced, diminished or affected 
by any of the following: 

7.4.1 

time or other indulgence being granted to JLPDC in respect of its 
obligations under the Agreement including in respect of the JLPDC A 
Loan; or 

7.4.2 

any amendment to, or any variation, waiver or release of, any 
obligation of JLPDC under this Agreement; or 

7.4.3 

any failure to take, or fully to take, any security contemplated by this 
Agreement or otherwise agreed to be taken in respect of JLPDC’s 
obligations under this Agreement including the JLPDC A Loan; or 

7.4.4 

any failure to realise or fully to realise the value of, or any release, 
discharge, exchange or substitution, of any such security taken in 
respect of JLPDC’s obligations under this Agreement; or 

7.4.5 

the insolvency or any change in the constitution, name, control or style 
of, the Council, CCURV, JLPDC and/or the Guarantor (as applicable) or 
any other person; or 

7.4.6 

any invalidity, illegality, unenforceability, irregularity or frustration in 
any respect of any of the liabilities or obligations referred to in 
clause 7.1.1; or 

7.4.7 

any other act, omission event or circumstances which, but for this 
provision, might operate to prejudice, affect or otherwise affect the 
liability of the Guarantor under this clause or any of the rights, powers 
or remedies conferred upon the Council and CCURV under this 
clause or by law. 

7.5 

The obligations of the Guarantor will constitute and be continuing obligations 
notwithstanding any settlement of account or other matter or thing whatsoever, 
and in particular will not be considered satisfied by any intermediate payment or 
satisfaction of all or any of the obligations of JLPDC under this Agreement and 
will continue in full force and effect until final payment in full of all amounts 

man_003\646731\19 

69 

27 November 2008 



 

owing by JLPDC in total satisfaction of all JLPDC’s actual and contingent 
obligations under this Agreement. 

7.6 

The Guarantor agrees that whilst any amounts are or may be owed by JLPDC 
under this Agreement or JLPDC is under any actual or contingent obligation 
under this Agreement, the Guarantor will not exercise any rights which the 
Guarantor may at any time have by reason of performance by it of its obligations 
under this clause: 

7.6.1 

to be indemnified by JLPDC; and/or 

7.6.2 

to claim any contribution from any other guarantor of JLPDC’s 
obligations contained in this Agreement; and/or 

7.6.3 

to take the benefit (in whole or in part) and whether by way of 
subrogation or otherwise of any rights of the Council and CCURV under 
this Agreement or of any other security taken in connection with this 
Agreement by the Council and CCURV. 

7.7 

Each obligation of the Guarantor under this clause 7 is independent of each other 
obligation under that clause. 

7.8 

JLPDC shall provide the Council with such information as it shall require from 
time to time (acting reasonably) to satisfy itself as to what the Net Asset Value 
of JLPDC and the Guarantor is from time to time.  Without prejudice to the 
Council’s rights to request such information, JLPDC shall: 

7.8.1 

provide the Council with the annual audited accounts of JLPDC and the 
Guarantor within 10 Business Days of them being signed by JLPDC or 
the Guarantor, as applicable; and 

7.8.2 

immediately notify the Council in writing in the event: 

7.8.2.1 

that the Net Asset Value of JLPDC and/or Guarantor (as 
applicable) falls below the  Net Asset Value Threshold; 
and/or 

7.8.2.2 

it becomes actually aware of anything which it reasonably 
considers will adversely affect the Net Asset Value of 
JLPDC and/or the Guarantor (as applicable). 

8. 

PROFIT SHARE AND DISTRIBUTIONS 

8.1 

Subject to  clauses 8.2 and 8.6, any distribution of CCURV Profits shall be for 
such periods and on such dates as CCURV shall from time to time determine in 
accordance with this Agreement and shall be made to the Members in their 
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Agreed Profit Proportions provided always that CCURV adopts the generally 
accepted accounting principles in the United Kingdom in relation to its Accounts. 

8.2 

In respect of each Accounting Period, CCURV shall determine in its sole 
discretion (acting in its best interests and subject always to clause 8.7) how 
much of CCURV Profits are available for distribution and to what extent a 
distribution of such profits shall be made provided always that all CCURV Profits 
(including those profits distributed to CCURV by a CCURV Subsidiary) shall be 
distributed in accordance with this Agreement to the Members unless identified 
by CCURV for reinvestment in accordance with the Business Plans (or any of 
them) and provided further that CCURV shall act reasonably. 

8.3 

Subject to clause 8.4, any CCURV Profits to be distributed to the Members in 
accordance with this clause 8  shall be credited to each of the Member’s 
respective profit and loss accounts in accordance with the remaining provisions 
of this clause 8 irrespective of any amounts which may be drawn down or remain 
to be drawn down from a Member in respect of the A Loan Notes.  Where a 
Member commits an Event of Default (the “Defaulting Member”), such Defaulting 
Member shall not (to the extent it is reasonable having regard to the nature of 
the breach giving rise to the Event of Default and the amount of the prospective 
Distribution) be entitled to receive any Distribution which is declared or to any 
payment of any Distribution which has been declared but not yet paid or any 
CCURV Profits until such time as either (whichever occurs first) the Event of 
Default is remedied (where it is capable of being so remedied in accordance with 
this Agreement) or the period referred to in clause 20.2  has expired and the 
remaining Member has not exercised its rights under clause 20 to require the 
Defaulting Member to transfer its Member Interest.   

8.4 

Allocations of CCURV Profits shall be made to the relevant profit and loss 
accounts of the Members and such adjustments shall be made as may be 
necessary  from  time  to  time  so  as  to  ensure  as  between  each  of  the  Members 
that the balances on the accounts of such Members shall be such as reflect the 
entitlement of the Members to receive Distributions made in accordance with this 
clause 8. 

8.5 

Subject to clause 8.1 and 8.7, each Member’s share of CCURV Profits (after 
providing for any reserves) calculated in accordance with this clause 8 shall be 
paid to it within one month (or such shorter period as CCURV shall determine) 
after the signing of the Accounts for the relevant Accounting Period and on the 
winding-up of CCURV.   

8.6 

In the event that, following signing of the Accounts, it is apparent any over-
payment of CCURV Profits for that Accounting Year has been made to Members 
as a result of payments made to Members pursuant to this clause 8, the amount 
of such over-payment shall either be carried forward as a debit on the Members’ 
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profit and loss accounts or, as CCURV requires, be repaid by the Members pro 
rata in the Agreed Profit Proportions.  

8.7 

CCURV shall not make any Distribution under this clause 8: 

8.7.1 

unless there is sufficient cash available; or 

8.7.2 

which would render CCURV insolvent; or 

8.7.3 

which, in the reasonable opinion of CCURV, would or might leave 
CCURV with insufficient funds to meet any future contemplated 
obligations or contingencies; or 

8.7.4 

if any such Distribution would reduce any Member’s Member Interest; 
or 

8.7.5 

if a Member requests that CCURV withhold its Distribution(s) (the 
“Retained Distribution(s)”) until it requests payment of such Retained 
Distribution(s) or part thereof (whereupon such Retained 
Distribution(s), or relevant part thereof, shall be paid to such Member 
as soon as reasonably practicable and in any event within 10 Business 
Days of such request) provided that such Retained Distribution(s) shall 
continue to accrue to the account of the relevant Member and that 
such retention shall not affect or delay Distributions to the Members 
who have not requested any such retention.   

8.8 

Subject to clauses 3.5.2.5, 3.5.2.6 and Schedule 9, in relation to each CCURV 
Subsidiary, any distribution of CCURV Subsidiary Profits shall be for such periods 
and on such dates as the relevant CCURV Subsidiary shall from time to time 
determine in accordance with this Agreement and shall only be made to CCURV 
(as member of the relevant CCURV Subsidiary in accordance with Schedule 9) 
provided always that each relevant CCURV Subsidiary adopts the generally 
accepted accounting principles in the United Kingdom in relation to its accounts. 

8.9 

CCURV shall ensure that a CCURV Subsidiary shall not make any distribution 
under this clause 8: 

8.9.1 

unless there is sufficient cash available; or 

8.9.2 

which would render the relevant CCURV Subsidiary insolvent; or 

8.9.3 

which, in the reasonable opinion of the relevant CCURV Subsidiary, 
would or might leave relevant CCURV Subsidiary with insufficient funds 
to meet any future contemplated obligations or contingencies including 
any sums to be paid to the Council, JLPDC or CCURV (as applicable) 
pursuant to clause 6. 
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9. 

DISTRIBUTIONS IN SPECIE  

No distributions in specie will be made to the Members. 

10. 

BORROWINGS 

10.1 

Except as otherwise expressly provided in this Agreement, the Members shall not 
be required (but, for the avoidance of doubt, shall be entitled) to advance any 
loan to CCURV or any CCURV Subsidiary.    

10.2 

Each of the Members hereby confirms and undertakes that it shall not do or 
cause  to  be  done  or  omit  to  do  or  cause to be omitted to be done any act or 
omission which would or might constitute or give rise to an event of default or 
potential event of default or other breach of any obligation or duty under or in 
connection with any debt documents to which CCURV or any CCURV Subsidiary 
may be party from time to time.     

10.3 

CCURV shall have full power and authority to borrow money from financial 
institutions (including, without limitation, the Members) in order to meet the 
debts, liabilities and obligations of CCURV and to provide security over CCURV 
Assets and/or undertaking of CCURV in respect of such borrowings provided 
always that, notwithstanding any other provision of this Agreement, such 
borrowing shall not exceed the Maximum Gearing Threshold.  Any such 
borrowings shall be repayable out of the first cash funds available to CCURV in 
priority to any payments then due to the Members.   

10.4 

Subject always to clause 10.3, in the event that borrowing from a financial 
institution (including, without limitation, the Members) becomes required by 
CCURV to meet its debts, liabilities and obligations CCURV shall negotiate and 
enter into such arrangements as it deems necessary  to procure such borrowing. 

10.5 

Subject always to the proviso in clause 10.3, CCURV shall be free to exercise its 
unfettered discretion as to the terms and from whom and in what amount any 
borrowings from financial institutions (including, without limitation, the 
Members) may be made.   

10.6 

The parties acknowledge and agree that each CCURV Subsidiary shall have full 
power and authority to borrow money from financial institutions (including, 
without limitation, the Members) in order to meet its debts, liabilities and 
obligations and to provide security over its assets and/or its undertaking in 
respect of such borrowings provided always that, notwithstanding any other 
provision of this Agreement, such borrowing shall not exceed the Maximum 
Gearing Threshold.  Any such borrowings shall be repayable out of the first cash 
funds available to each CCURV Subsidiary in priority to any payments then due 
to its members except any payments to be made in connection with the payment 
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of interest on or redemption of any B Loan Notes in accordance with clause 6, 
the Conditional Sale Agreement and/or each relevant B Loan Note Instrument 
which shall, save as otherwise provided in this Agreement, always rank ahead of 
any other borrowings subject further to the terms of the Deed of Subordination 
and Priority (CCURV Subsidiary).   

10.7 

Subject always to clause 10.6, in the event that borrowing from a financial 
institution (including, without limitation, the Members) becomes required by a 
CCURV Subsidiary to meet its debts, liabilities and obligations (including, but not 
limited to, its obligations to redeem B Loan Notes) the relevant CCURV 
Subsidiary shall negotiate and enter into such arrangements as it deems 
necessary  to procure such borrowing. 

10.8 

Subject always to the proviso in clause 10.6 and that first ranking security over 
the assets of each CCURV Subsidiary shall be held by the Council as security for 
repayment of the relevant B Loan Notes, CCURV shall procure that each CCURV 
Subsidiary shall be free to exercise its unfettered discretion as to the terms and 
from whom and in what amount any borrowings from financial institutions 
(including, without limitation, the Members) may be made.   

11. 

DEVELOPMENT TARGETS AND DAVIS HOUSE FUNDING 

11.1 

CCURV shall at all times (and, in so far as applicable, shall procure that each 
CCURV Subsidiary shall): 

11.1.1 

act within the parameters and aspirations of the Business Plans and to 
the extent consistent with the such Business Plans (as varied in 
accordance with the terms of this Agreement) draw down the JLPDC A 
Loan the payments as provided in the Profile of Payments; 

11.1.2 

in respect of the New Council Property, achieve (save to the extent 
beyond its reasonable control) the satisfaction of the New Council 
Readiness for Development Criteria by the Development Long Stop 
Date; and 

11.1.3 

in respect of each Initial Development Property, achieve (save to the 
extent beyond its reasonable control) the outputs and the milestones 
set out in the relevant Business Plan and the Conditional Sale and 
Development Agreement relating to each such Initial Development 
Property from time to time, including, without limitation, the 
achievement of the Initial Development Property Readiness for 
Development Criteria by the relevant Long Stop Date. 
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11.2 

CCURV and the Members acknowledge and agree that CCURV has delegated the 
obligations set out in clause 11.1 to the Property and Development Manager on 
the terms set out in the Property and Development Management Agreement.  

11.3 

The Davis House Funder requires the completion of a guarantee in the form of 
the Davis House Guarantee as a condition of the draw down of the Davis House 
Facility.  The Guarantor has agreed to enter into the Davis House Guarantee 
subject to: 

11.3.1 

payment by Davis House LLP (or, to the extent it is unable to, CCURV) 
to the Guarantor of the Davis House Guarantee Fee which shall be 
payable by Davis House LLP (or CCURV, as applicable) quarterly in 
arrears to the Guarantor; and 

11.3.2 

a commitment by Davis House LLP (or, the extent it is unable to, 
CCURV) that it will pay to the Guarantor 100% of any sums paid by 
the Guarantor to the Davis House Funder under the terms of the Davis 
House Guarantee, 

and CCURV hereby agrees that it shall or shall procure that Davis House LLP 
shall make the payments referred to in clauses 11.3.1 and 11.3.2 and the 
parties shall procure that Davis House LLP shall use all reasonable endeavours to 
cure any breach which might be reasonably expected to give rise to a liability 
under the Davis House Guarantee and/or this clause 11.3. 

12. 

BUSINESS PLANS 

12.1 

The Partnership Board shall be responsible for preparing, reviewing and updating 
the CCURV Business Plan and each Property Business Plan in accordance with 
the provisions of this clause 12.1 such that: 

12.1.1 

prior to 30 June in each Accounting Period (or such other times as 
CCURV may deem appropriate) the Partnership Board shall (in 
accordance with this Agreement) review and update the Business Plans 
for the then current Accounting Period and provide copies of such 
updated Business Plans to the Members; and  

12.1.2 

the Members shall (if considered appropriate) approve such updated 
Business Plans for the then current Accounting Period; and 

12.1.3 

at least 30 Business Days before the end of each Accounting Period, 
the Partnership Board shall (in accordance with this Agreement) review 
and update the Business Plans for the then current Accounting Period 
in order to produce final Business Plans for the next Accounting Period 
(subject to review during the course of such Accounting Period in 
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accordance with clause 12.1.1) and shall produce copies of such final 
Business Plans to the Members; and 

12.1.4 

the Members shall (if considered appropriate) approve such final 
Business Plans for the next Accounting Period. 

12.2 

The parties acknowledge and agree that: 

12.2.1 

nothing in this clause 12 shall require the First Business Plans (to the 
extent that they are adopted and approved on the Commencement 
Date or shortly thereafter) to be reviewed and/or updated under clause 
12.1.1 in 2009;  

12.2.2 

prior to the acquisition by CCURV or a CCURV Subsidiary of a new 
Property (a “New Property”), CCURV shall prepare a Property Business 
Plan in respect of such New Property (the “New Property Business 
Plan”); 

12.2.3 

the New Property Business Plan shall be updated from time to time in 
accordance with clause 12.1; and 

12.2.4 

each Property Business Plan shall be adopted by the relevant CCURV 
Subsidiary, as such Property Business Plans shall be updated from time 
to time in accordance with this clause 12. 

12.3 

Notwithstanding any other provision of this clause 12, following the requisite 
approval of an updated Business Plan by the Members such Business Plan shall 
update the relevant existing Business Plan for the current Accounting Period (in 
respect of the review set out in clause 12.1.1) and/or the forthcoming 
Accounting Period (in respect of the review set out in clause 12.1.3).  For such 
period as an updated Business Plan is not approved and adopted by CCURV in 
accordance with this Agreement, the relevant existing Business Plan shall 
continue to be the Business Plan of CCURV.   

13. 

ADDITIONAL ACTIVITIES AND OPPORTUNITIES 

13.1 

Subject to clause 13.5 each Member undertakes to the other parties that it shall 
not for the duration of this Agreement and it shall procure that any member of 
its Group (disregarding sub-paragraph (ii)(f) of that definition and to include any 
corporate entity or partnership or trust in which any member of that Group 
(together or otherwise) holds (directly or indirectly) an interest of 20% or more 
of the entire interest in the relevant corporate entity, partnership or trust, as 
applicable) shall not acquire, dispose or develop any site in Croydon (the 
“Opportunity”) without first giving reasonable notice of such Opportunity to 
CCURV (the “Notice”) provided that it shall not be required to keep open such 
Opportunity after the expiry of the Notice Period (defined in clause 13.2) where 
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CCURV has not served notice in writing of its decision as to whether to proceed 
with the Opportunity. 

13.2 

Upon receipt of the Notice CCURV shall use all reasonable endeavours to 
consider and decide its position in relation to the Opportunity (including, inter 
alia, consideration of whether such Opportunity will achieve the Objectives) as 
soon as practicably possible and in any event within 60 days (the “Notice 
Period”) and shall (as soon as practicably possible thereafter and in any event 
within a further 2 Business Days) express in writing to the Member which served 
the Notice its decision as to whether to proceed with the Opportunity. 

13.3 

In the event that CCURV decides not to progress an Opportunity and gives notice 
to the Member who served the Notice (or fails to respond within the Notice 
Period), such Member shall be entitled to pursue the Opportunity without further 
reference to CCURV. 

13.4 

In the event that CCURV decides to progress an Opportunity, CCURV shall draw 
up a proposal to develop the Opportunity (including, if appropriate, a New 
Property Business Plan in accordance with clause 12.2.2). 

13.5 

The Council shall only be obliged to give Notice where any such site referred to 
in clause 13.1 has been declared by the Council to be surplus to the Council’s 
requirements and which would otherwise be offered for sale on the open market. 

13.6 

The parties acknowledge and agree that should CCURV decide to progress an 
Opportunity they will work together to ensure that: 

13.6.1 

subject always to clause 13.5, any sites or property held by the Council 
which are required by CCURV or a CCURV Subsidiary in order to 
progress an Opportunity will be transferred to CCURV or a CCURV 
Subsidiary at the best consideration reasonably obtainable; and 

13.6.2 

upon consideration of any Property Business Plan developed by CCURV 
pursuant to clause 13.4 and any related funding proposals identified by 
CCURV to finance the acquisition of any property, the parties will 
(acting reasonably) agree what financial arrangements are necessary 
between the parties in order that CCURV or a CCURV Subsidiary may 
proceed to develop the Opportunity. The parties acknowledge and 
agree that where the Council shall make available and/or transfer sites 
to CCURV or a CCURV Subsidiary in accordance with the principles set 
out in clause 6 (with the consideration for such land being satisfied by 
A and B debt) JLPDC shall advance matching JLPDC A debt funding (in 
the manner provided in relation to the Initial Development Properties) 
provided that notwithstanding the terms of clause 13.7 this obligation 
will not impose on JLPDC an open-ended contingent funding obligation 
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and any such funding shall be subject to JLPDC agreeing to CCURV or a 
CCURV Subsidiary acquiring such site. 

13.7 

In consideration of the Council entering into this Agreement, CCURV and JLPDC 
confer the right on the Council, exercisable at any time within 21 years of the 
date of this Agreement, to serve notice on CCURV requiring CCURV or a CCURV 
Subsidiary to purchase any sites identified by the Council to CCURV, provided 
that: 

13.7.1 

CCURV approves a New Property Business Plan in respect of any such 
site; and   

13.7.2 

CCURV is able to obtain funding from a reliable and reputable funder 
on terms satisfactory to CCURV (acting reasonably) to fund the 
proposed acquisition and the development of such site; and 

for the purposes of this clause 13.7 only, CCURV shall be deemed to approve a 
New Property Business Plan if CCURV is satisfied acting reasonably that the profit 
set out in the New Business Plan for that site is no less than 15% of the total 
anticipated development costs anticipated to be incurred in relation to the site 
(including (without limitation) the costs of site acquisition, development and 
funding) and that such return will be secured within a reasonable time scale. 

13.8 

Notwithstanding the provisions of this clause 13 JLPDC and its Associates shall 
not be precluded from tendering and entering into any contracts which have 
been the subject of competitive tendering through the Official Journal of the 
European Union and which do not include the transfer of a land interest. 

14. 

COSTS AND EXPENSES OF THE PARTNERSHIP  

14.1 

CCURV shall be responsible for all costs, fees and expenses (which shall be paid 
out of CCURV Assets): 

14.1.1 

incurred in relation to the printing and distribution of the reports and 
accounts and other information referred to in clause 15; 

14.1.2 

in respect of any valuations or certifications required pursuant to this 
Agreement, including the fees of the Auditors, any Property Valuer or 
Valuer (unless due to one party’s default) in connection with such 
valuations or certificates;  

14.1.3 

charged by lawyers, accountants and other professional advisers 
appointed by CCURV in relation to the management and control of 
CCURV generally subject always to the provisions of the Property and 
Development Management Agreement; 
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14.1.4 

associated with the convening and holding of meetings of Members 
and/or the Partnership Board provided always that CCURV shall not be 
required to pay the expenses of the Members and/or any 
Representative in attending any such meeting; 

14.1.5 

relating to the operation of bank accounts held in the name of, or on 
behalf of, CCURV; 

14.1.6 

relating to insurance in respect of the Properties, including the 
payment of premiums in respect of any policies; 

14.1.7 

properly incurred by the Property and Development Manager in 
accordance with the proper performance of its obligations in 
accordance with and subject to the provisions of the Property and 
Development Management Agreement; and/or 

14.1.8 

incurred by CCURV in connection with any litigation, arbitration, 
investigation and other proceedings in connection with CCURV, 

and shall also be responsible for the payment of: 

14.1.9 

all tax and government charges on Members levied against CCURV 
(provided that they shall be borne by the Members in the proportions 
in which such taxes and charges are owed by them); 

14.1.10  all interest on any borrowings made by CCURV; and 

14.1.11  all other overheads, including property costs incurred by CCURV. 

14.2 

Fees and expenses of CCURV shall be allocated against such items of CCURV 
income and capital as CCURV may in its reasonable discretion determine to be 
fair and reasonable. 

15. 

ACCOUNTS AND REPORTS 

15.1 

CCURV Accounts 

15.1.1 

CCURV shall maintain or ensure the maintenance of proper accounting 
books and records for CCURV, each CCURV Subsidiary and the 
Nominee as are required by law and this Agreement in a complete, 
accurate and up to date state and in accordance with generally 
accepted accounting principles in the United Kingdom and make 
regular true and correct entries in such records.  The accounting 
records of CCURV shall comprise, inter alia, a capital account and a 
profit and loss account which shall be operated as follows: 
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15.1.1.1 

in respect of CCURV, the Capital Contributions of each of 
the Members shall be credited to their respective capital 
accounts; 

15.1.1.2 

in respect of CCURV, any profits of CCURV allocated in 
accordance with clause 8 shall be credited to the 
Member’s respective profit and loss accounts;  

15.1.1.3 

in respect of CCURV, CCURV Profits distributed to each 
Member in accordance with clause 8 shall be debited from 
that Member’s profit and loss account; and 

15.1.1.4 

in respect of each CCURV Subsidiary, such accounts shall 
be operated in accordance with the principles set out in 
clauses 15.1.1.1 to 15.1.1.3 (inclusive) 

15.1.2 

CCURV shall prepare or procure to be prepared and audited by the 
Auditors, accounts of CCURV in respect of each Accounting Period in 
accordance with generally accepted accounting practice in the United 
Kingdom, the Act and all other applicable legislation.  The accounts 
shall comprise:  

15.1.2.1 

a profit and loss account;  

15.1.2.2 

a balance sheet;  

15.1.2.3 

a cash flow statement; 

15.1.2.4 

a statement of CCURV Assets or the relevant CCURV 
Subsidiary’s assets (as applicable) or other property and 
assets in which CCURV or the relevant CCURV Subsidiary 
has an interest;  

15.1.2.5 

details of CCURV Assets or the relevant CCURV 
Subsidiary’s Assets (as applicable) sold and otherwise 
disposed of during the relevant period and the cost or 
value (as reduced by any impairment) of CCURV Assets or 
the relevant CCURV Subsidiary’s assets (as applicable) at 
the end of such period; and  

15.1.2.6 

a statement of the accounting policies used in the 
preparation of the Accounts.   

For the avoidance of doubt, no revaluation of the assets of CCURV or 
the relevant CCURV Subsidiary’s assets (as applicable) shall take place 
without the prior written consent of the Members.   
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15.1.3 

CCURV may, with the approval of the Auditors, vary the accounting 
structure of CCURV and/or any CCURV Subsidiary (with the prior 
consent of the Members) and may determine or vary the allocation of 
any item to reflect properly the intention of CCURV as stated in this 
Agreement but no such variation shall affect the distributions payable 
to Members pursuant to clause 8. 

15.1.4 

For the avoidance of doubt any change to the accounting practices and 
principles adopted by CCURV and/or any CCURV Subsidiary from time 
to time shall require the prior consent of the Members acting 
unanimously in accordance with the Delegation Policy. 

15.2 

Reports 

15.2.1 

As soon as practicable after and in any event within 15 Business Days 
of the end of each month during the life of CCURV, CCURV shall send 
the following information to the Members:  

15.2.1.1 

management accounts for CCURV in such form as may be 
agreed between the Members from time to time together 
with a commentary explaining any material variances; and 

15.2.1.2 

a statement of the Properties and other property and 
CCURV Assets together with a brief commentary on the 
progress of each Property Business Plan in relation to the 
relevant Property at the end of the relevant period, 

and CCURV shall procure that the Property and Development Manager 
shall provide the same information to it within sufficient time to enable 
it to discharge its obligations under this clause 15.2.1. 

15.2.2 

As soon as possible and in any event within 15 Business Days of the 
end of each Quarter (the “Relevant Quarter”) during the life of CCURV, 
CCURV shall send to each of the Members a report comprising the 
Quarterly Report Contents for the Relevant Quarter and CCURV shall 
procure that the Property and Development Manager and/or each 
CCURV Subsidiary shall provide the same information to it within 
sufficient time to enable it to discharge its obligations under this clause 
15.2.2. 

15.2.3 

As soon as possible and in any event within 20 Business Days of the 
end of each Accounting Period (the “Relevant Accounting Period”) 
during the life of CCURV, CCURV shall send a report comprising the 
Property Valuer’s valuation of the Properties as at the end of the 
Relevant Accounting Period to each Member and CCURV shall procure 
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that the Property and Development Manager shall provide the same 
information to it within sufficient time to enable it to discharge its 
obligations under this clause 15.2.3. 

15.2.4 

CCURV shall prepare and send to the Members in a timely fashion all 
such other information and details as shall reasonably be required to 
satisfy any requirement of any regulatory body as shall be notified to 
CCURV by the Council and/or JLPDC (as applicable) from time to time 
or to satisfy any requirement of any third party lender. 

15.2.5 

CCURV shall, upon the request of a Member, promptly furnish to that 
Member any information in its possession that is reasonably necessary 
in order for that Member to pay or withhold tax or to file tax returns 
and reports.   

15.3 

The obligations on CCURV in this clause 15 to prepare accounting books, records 
and reports for CCURV shall also include equivalent obligations on CCURV to 
prepare or procure the preparation of accounting books, records and reports for 
each CCURV Subsidiary. 

16. 

ASSIGNMENT OF INTERESTS 

16.1 

Notwithstanding any other provision of this Agreement a Member may not: 

16.1.1 

pledge, charge, mortgage or otherwise encumber all or any of its 
Member Interest or agree to pledge, charge, mortgage or otherwise 
encumber all or any of its Member Interest; or 

16.1.2 

transfer, assign or otherwise dispose of (or agree to transfer, assign or 
otherwise dispose of) its Member Interest except:   

16.1.2.1 

where such transfer is for the entirety of its Member 
Interest (including for the avoidance of doubt the 
economic and management interest of such Member); 

16.1.2.2 

where such transfer is to a person who is resident in the 
United Kingdom for the purposes of UK taxation; 

16.1.2.3 

where such transfer is in accordance with the provisions of 
this clause 16, clause 17, clause 18 and/or clause 20; and 

16.1.2.4 

where the relevant transferee shall have first executed a 
Deed of Adherence in the form set out in Schedule 2. 

16.2 

Without prejudice to clause 16.1 and notwithstanding any other provision of this 
Agreement, where a Member  (“the Assignor”) transfers, assigns or disposes of 
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the whole of its Member Interest (including for the avoidance of doubt the 
economic and management interest of that Member) to any person (the 
“Assignee”) in accordance with the provisions of this Agreement, the other 
Member and CCURV shall be deemed to have given their irrevocable consent to:  

16.2.1 

the proposed transfer, assignment or disposal; 

16.2.2 

the resignation of the Assignor as a Member of CCURV and the 
cessation of the Assignor’s membership in CCURV; and 

16.2.3 

the admission of the Assignee as a substitute Member in place of the 
Assignor in all respects, 

and, if requested by the Assignor, shall give such written consents, execute all 
such documents and do all such things reasonably required in order to give 
effect to such transfer, assignment or disposal. 

16.3 

Subject to  clause 16.1 no Member shall be entitled to assign or transfer its 
Member Interest: 

16.3.1 

within the Initial Period except in the circumstances set out in clauses 
16.4 and 16.5, and for the avoidance of doubt, any transferee of any 
Member Interest which derives (whether immediately or through one 
or more transfers) from the Member Interest originally held by JLPDC 
or the Council (as applicable) shall also comply with this clause 16.3  
as if it were named therein as JLPDC or the Council (as applicable); or 

16.3.2 

to any person without the prior written consent of each of the other 
Members (except in the circumstances set out in clauses 16.4, 16.5 
17, 18 or 20); or 

16.4 

Notwithstanding the provisions of clause 16.1 and clause 17, JLPDC may at any 
time transfer all (but not part only) of its Member Interest to another member of 
JLPDC’s Group (disregarding sub-paragraphs (ii)(f) and (ii)(g) of the definition of 
Group) resident in the UK for the purposes of UK taxation (and that transferee 
may assign its Member Interest to another member of JLPDC Group 

 

(disregarding sub-paragraphs (ii)(f) and (ii)(g) of the definition of Group) 
resident in the UK for the purposes of UK taxation) provided in each case that:  

16.4.1 

prior to any such transfer taking place, JLPDC shall inform the other 
Member in writing of such proposed transfer; 

16.4.2 

if the original transferee or any subsequent transferee ceases at any 
time after the transfer to be a member of JLPDC’s Group (disregarding 
sub-paragraphs (ii)(f) and (ii)(g) of the definition of Group), JLPDC 
shall procure that such transferee shall, immediately prior to so 
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ceasing, transfer all (but not part only) of the Member Interest held by 
it to JLPDC or such other member of JLPDC’s Group (disregarding sub-
paragraphs (ii)(f) and (ii)(g) of the definition of Group) as is approved 
by the Council, acting reasonably and without unreasonable delay;  

16.4.3 

the Council shall have consented to any transfer of the relevant 
Member Interest to that member of JLPDC’s Group (disregarding sub-
paragraphs (ii)(f) and (ii)(g) of the definition of Group) such consent 
not to be unreasonably withheld or delayed where the transferee has 
the resources, experience and a consistent approach to and (as part of 
the Group, disregarding sub-paragraphs (ii)(f) and (ii)(g) of the 
definition of Group) a reputation for partnering, so as to enable it to 
undertake the obligations of JLPDC and such of its Group members or 
Associates which are parties to any of the Joint Venture Agreements as 
contemplated by this Agreement (and, for the avoidance of doubt, the 
Council may require the guarantee provided under clause 7 to continue 
to apply to the transferee’s obligations and liabilities); and 

16.4.4 

any transfer of any Member Interest pursuant to this clause 16.4 shall 
trigger the transfer of the benefit of any JLPDC A Loan Notes 
outstanding at such time to the relevant transferee pursuant to the 
terms of the JLPDC A Loan Note Instrument and the burden of any 
outstanding A Loan Commitment. 

16.5 

Notwithstanding the provisions of clause 16.1 and clause 17 the Council may at 
any time transfer all (but not part only) of its Member Interest to a Permitted 
Transferee and any such Permitted Transferee may at any time transfer all (but 
not part only) of and any such Member Interest where required to do so by a 
direction or requirement of any other governmental and/or regulatory body to 
any other Permitted Transferee provided that: 

16.5.1 

prior to any such transfer taking place, the Council shall inform the 
other Member in writing of such proposed transfer; 

16.5.2 

if the original transferee or any subsequent transferee ceases, at any 
time after the transfer of the relevant Member Interest to another 
Permitted Transferee, to be a Permitted Transferee, the Council shall 
procure that such entity shall, immediately prior to so ceasing, transfer 
all (but not part only) of the Member Interest held by it to such other 
Permitted Transferee as the Council shall direct; and  

16.5.3 

any transfer of any Member Interest pursuant to this clause 16.5 shall 
trigger the transfer of the benefit of any Council A Loan Notes and any 
B Loan Notes pursuant to the terms of the Council A Loan Note 
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Instrument and B Loan Note Instrument (as applicable) outstanding at 
such time to the relevant transferee.   

16.6 

No Member shall have the right to withdraw unilaterally from CCURV otherwise 
than pursuant to a transfer made in accordance with this clause 16 or clause 17. 

16.7 

All parties agree and undertake that they will remain resident in the UK for the 
purposes of UK taxation and all Members covenant to hold harmless all other 
Members for any breach of this undertaking.   

16.8 

The price at which the relevant Member Interest shall be transferred under 
clause 16.4  and 16.5 shall be the Member Interest Value. 

17. 

PRE-EMPTION PROVISIONS 

17.1 

Notwithstanding any other provision of this Agreement (other than clause 17.2) , 
the provisions of this clause 17 shall not apply to the Council’s or JLPDC’s 
Member Interests prior to the expiry of the Initial Period. 

17.2 

If either of the Members (a “Potential Seller”) wishes to dispose of all (but not 
part only) of its Member Interest (for the avoidance of doubt, including the 
transfer and assignment of): 

17.2.1 

to the extent issued, the benefit of any outstanding A Loan Notes (and 
in the case of JLPDC only, the burden of any outstanding A Loan 
Commitment);  

17.2.2 

in the case of the Council, the benefit of the outstanding B Loan Notes; 
and 

17.2.3 

the benefit of any capital contributed to CCURV by the relevant 
Member  

(the “Sale Interest”) 

it shall give notice in writing of such intention (the “Transfer Notice”) to CCURV  
and the provisions of this clause 17 shall apply provided always that the Council 
and JLPDC shall not be entitled to serve a Transfer Notice prior to the expiry of 
the Initial Period save with the express prior written consent of the Council (in 
the case of a Transfer Notice served by JLPDC) or JLPDC (in the case of a 
Transfer Notice served by the Council).  Any transferee of a Member Interest 
which originally derived from the Member Interest held by JLPDC or the Council 
(as applicable) shall not be entitled to serve a Transfer Notice prior to the expiry 
of 5 years from the date it first acquired its Member Interest.   
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17.3 

CCURV shall, within 5 Business Days of receipt of the Transfer Notice, notify the 
other Member (the “Potential Purchaser”) of the Potential Seller’s wish to dispose 
of the Sale Interest.     

17.4 

The price at which the Sale Interest shall be offered to the Potential Purchaser 
shall be such price as is agreed between the Potential Seller and the Potential 
Purchaser or, failing agreement within 15 Business Days of service of the 
Transfer Notice, CCURV shall instruct a Valuer and shall procure that the Valuer 
shall, within 30 Business Days of the date on which the Transfer Notice was 
served, determine the Member Interest Value (determined in accordance with 
Schedule 4) of the Sale Interest (the “Transfer Price”).  Upon notification by 
CCURV to the Potential Seller of the Transfer Price, the Potential Seller shall have 
5 Business Days (the “Revocation Period”) within which to revoke the Transfer 
Notice by serving written notice on CCURV (the “Revocation Notice”).  If the 
Revocation Notice is served within the Revocation Period the remaining 
provisions of this clause 17 shall not apply.  If the Potential Seller shall not serve 
a Revocation Notice on CCURV within the Revocation Period then, within 3 
Business Days of the expiry of the Revocation Period, CCURV shall give notice to 
the relevant Potential Purchaser that the Potential Seller wishes to sell the Sale 
Interest for the Transfer Price (the “Offer Notice”).  

17.5 

The Offer Notice shall constitute an offer to the Potential Purchaser (the “Offer”). 

17.6 

The Potential Purchaser may, within 90 Business Days of receipt of the Offer 
Notice (the “Offer Period”), accept the Offer in writing in whole (but not in part) 
and at the Transfer Price provided always that the Potential Purchaser shall given 
an indication as soon as possible following receipt of the Offer Notice as to 
whether it wishes to consider the Offer with a view to obtaining the necessary 
approvals it requires internally.   

17.7 

Completion of the transfer and assignment of a Sale Interest shall take place at 
the registered office of CCURV, or at such other address as may be agreed 
between the Potential Seller and the Potential Purchaser, within 30 Business 
Days after the date of acceptance of the Offer in writing in accordance with 
clause 17.6. 

17.8 

On completion of the transfer and assignment of a Sale Interest: 

17.8.1 

the Member acquiring the Sale Interest (the “Purchaser”) shall pay the 
Transfer Price by telegraphic transfer to a bank account designated by 
the Member selling the Sale Interest (the “Seller”); 

17.8.2 

the Seller shall deliver to the Purchaser duly executed assignment 
deeds of such Sale Interest in the form agreed in writing by CCURV 
and the Purchaser and the Purchaser shall deliver to the Seller duly 
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executed counterparts and copies of both counterparts shall be 
forwarded to CCURV to enable it to update CCURV records; 

17.8.3 

the Seller shall execute and deliver all such other deeds and/or 
documents in such form as the Purchaser may reasonably request and 
shall do such acts and things as may be necessary to transfer and 
assign to the Purchaser such Sale Interest (including any interest in 
the Properties and other CCURV Assets and any obligations to provide 
funding) with full title guarantee and free from any option, lien, 
charge, equity or other encumbrance (other  than  such  as  have  been 
accepted or created by or arise from the proper actions of CCURV) and 
together with all rights and liabilities attaching to the Sale Interest at 
the date of service of the Transfer Notice; and 

17.8.4 

the Purchaser shall reimburse the Seller against all liabilities of CCURV 
arising from the date of the completion of the transfer and assignment 
of the Sale Interest, save for those arising out of the gross negligence, 
misconduct, bad faith, recklessness, fraud, default or breach of any of 
the Joint Venture Agreements by the Seller.   

17.9 

With effect from completion of the transfer and assignment of a Sale Interest the 
Purchaser shall use all reasonable endeavours (but without involving any 
financial obligation on its part) to procure the release (in such proportion as the 
Sale Interest bears to the Seller’s interest in CCURV) of the Seller and all 
members of the Seller’s Group (the “guarantors”) from any guarantees or 
indemnities which any of the guarantors may have given in connection with any 
obligations of CCURV or any of the Members in relation to CCURV and/or the 
Properties and from all liabilities thereunder provided that the relevant 
transferee shall give equivalent guarantees or indemnities, if required.  Pending 
any such release the Purchaser shall hold harmless (in such proportion as the 
Sale Interest bears to the Seller’s interest in CCURV prior to its transfer to the 
Purchaser) each of the guarantors against such proportion of all costs, claims 
and demands arising under or in connection with any such guarantees and 
indemnities after the date of completion of such transfer and assignment.  The 
provisions of this clause 17.9 shall continue to apply for the benefit of the Seller 
notwithstanding that it no longer holds any Sale Interest.   

17.10  If the Offer is not accepted by the Potential Purchaser within the Offer Period 

then the Seller shall be entitled at any time within 6 months after the expiry of 
the Offer Period to exchange legally binding contracts for the transfer and 
assignment of the Sale Interest, (provided that, for the avoidance of doubt, the 
benefit of any loan made to CCURV by the Seller and the benefit of any capital 
contributed to CCURV by the Seller are stapled together) to any person save 
that: 
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17.10.1  in the case of the transfer of JLPDC’s Sale Interest, the prior written 

approval of the Council shall be required which approval shall not be 
unreasonably withheld or delayed where the transferee has the 
resources, experience and a consistent approach to and a reputation 
for partnering so as to enable it to undertake the obligations of JLPDC 
and such of its Group members or Associates which are parties to any 
of the Joint Venture Agreements as contemplated by this Agreement 
and, for the avoidance of doubt, the Council may require a guarantee 
from the transferee in the same or similar format to that at clause 7; 
and  

17.10.2  in the case of the transfer of the Council’s Sale Interest the prior 

written approval of JLPDC shall be required where such transfer is to a 
body which is not a Permitted Transferee such approval not to be 
unreasonably withheld or delayed  

(in each case the “Third Party Purchaser”) at a price being not less in aggregate 
than the Transfer Price without any deduction, rebate or allowance whatsoever 
and otherwise on no more favourable terms to the Third Party Purchaser than 
were offered to the Potential Purchaser provided that the transfer and 
assignment to the Third Party Purchaser is subsequently actually made and 
completed on the same terms as the legally binding contract entered into and 
the Potential Purchaser may require details of the transfer terms and may 
require to be satisfied in such manner as they may reasonably require that the 
Sale Interest is being so transferred and assigned.   

17.11  No transfer of any interest in CCURV shall be made to any Third Party Purchaser 

unless the Third Party Purchaser shall have first executed a Deed of Adherence 
in the form set out in Schedule 2.  Each party agrees to execute the Deed of 
Adherence upon the Third Party Purchaser executing the same.  As security for 
the performance of the obligations of the parties under this clause, each party 
hereby irrevocably appoints any other party as his attorney to execute the Deed 
of Adherence on his behalf.  CCURV shall not incur any liability for allocations 
and Distributions made in good faith to the transferring Member until the written 
instrument of transfer and executed Deed of Adherence has been received by 
CCURV and recorded in the books of CCURV and the effective date of the 
transfer has passed. 

17.12  In the event that the provisions of this  clause  17 shall come into effect, the 

parties hereby undertake to use all reasonable endeavours to deal with all 
notices, requests and time periods expediently with a view to minimising any 
delay in the transfer of a Sale Interest.   
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18. 

DEADLOCK 

18.1 

The provisions of this clause 18  shall not apply in the event that there is any 
disagreement between the Representatives and/or the Members (as applicable in 
accordance with this Agreement) in relation to the approval, adoption, 
amendment, waiver and/or variation (as applicable) of or to any of the Business 
Plans.  For the avoidance of doubt, in the event that CCURV is unable to arrive at 
a decision on any matter relating to any approval in relation to any of the 
Business Plans the existing relevant Business Plan shall continue to be a 
Business Plan for CCURV until such time as CCURV is able to arrive at a decision 
in relation to such matter.  

18.2 

If: 

18.2.1 

the Representatives, by reason of disagreement between themselves, 
are unable to arrive at a unanimous decision on any matter requiring 
their approval and consideration in relation to a matter presented to 
them at a meeting of the Partnership Board in accordance with clause 
4.3.11 or pursuant to clause 4.3.15; or 

18.2.2 

the Members by reason of disagreement between themselves are 
unable to arrive at a unanimous decision on any matter requiring their 
approval and consideration in relation to a matter presented to them at 
a meeting of the Members in accordance with clause 4.4.5 or pursuant 
to clause 4.4.7; 

then such matter shall be constitute a “Deadlock Matter”  and, on or after the 
expiry of the 10 Business Day period referred to in clauses 4.3.11 or 4.4.5 or the 
expiry of 10 Business Days following the date upon which disagreement in 
respect of a written resolution occurs (as applicable) but before the expiry of 40 
Business Days from when the Deadlock Matter was first considered by the 
Partnership Board or the Members (as applicable), either Member may give 
notice to the other in writing (a “deadlock notice”) referring to the dispute or 
disagreement and setting out, in detail, its position and proposed course of 
action.  The Members shall use all reasonable endeavours to resolve the dispute 
or disagreement within 10 Business Days of receipt of the deadlock notice.   

18.3 

If the dispute or disagreement is not resolved to the reasonable satisfaction of 
the Members within 10 Business Days of receipt of the deadlock notice (or any 
extension to such period agreed in writing by the Members) then: 

18.3.1 

the Council shall nominate by written notice to the Partnership Board 
the then current Chief Executive of the Council (or, failing him, a 
senior officer of the Council who has the authority of the Council to 
resolve the matter which is the subject of the relevant deadlock notice 
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on behalf of the Council) (the “Council Senior Officer”) and JLPDC shall 
nominate by written notice to the Partnership Board the then current 
Chief Executive (or, failing him, a senior officer of JLPDC who has the 
authority of JLPDC to resolve the matter which is the subject of the 
relevant deadlock notice on behalf of JLPDC) (the “JLPDC Senior 
Officer”); and 

18.3.2 

the Council Representatives (acting together) and the JLPDC 
Representatives (acting together) shall, immediately thereafter, 
prepare and serve on the Council Senior Officer and JLPDC Senior 
Officer a memorandum setting out their position on the matter and the 
reasons for adopting such position.  Thereafter, the Council and JLPDC 
shall respectively procure that the Council Senior Officer and the JLPDC 
Senior Officer consider each memorandum served under this clause 
18.3.2 and use all reasonable endeavours to resolve such dispute.   

18.4 

If the Council Senior Officer and the JLPDC Senior Officer agree on a resolution 
or disposition of the matter they shall jointly draft a statement setting forth the 
terms of such resolution or disposition which they shall then sign for the 
purposes of identification and the Representatives shall procure that such 
resolution or disposition is fully and promptly carried into effect.  If the Council 
Senior Officer and JLPDC Senior Officer do not resolve the matter in dispute 
within 10 Business Days of the service of the later of the memoranda served by 
the Council Representatives and the JLPDC Representatives (the “Resolution 
Period”) then the provisions of clause 18.5  shall apply.  For the avoidance of 
doubt, the parties agree that all decisions relating to the distribution of CCURV 
Profits and any decision of the Members pursuant to clause 6.24.4.2 are 
referable to an Expert in the event of any such decision being a Deadlock Matter 
in accordance with clauses 18.5 to 18.10 (inclusive).   

18.5 

If the matter in dispute is reasonably capable of being determined by a suitably 
qualified independent expert, then such matter shall (on the application of either 
Member) be referred to an Expert (as defined in clause 18.7) and the provisions 
of clauses 18.7 to 18.10 (inclusive) shall apply provided that where the Members 
are unable to reach agreement as to whether a matter is reasonably capable of 
being determined by a suitably qualified expert within 10 Business Days of the 
expiry of the Resolution Period, clause 18.6 shall apply. 

18.6 

If the matter in dispute is not one which by its nature is suitable for decision by 
an Expert or if the Members are unable to reach agreement as to whether the 
matter in dispute is capable of resolution by an Expert, then the matter before 
the Partnership Board or the Members shall not be approved and such 
circumstances shall constitute a “Deadlock Event” and the provisions of clause 
18.11 to 18.13 (inclusive) shall apply. 
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18.7 

For the purpose of this clause the “Expert” shall mean: 

18.7.1 

(where a dispute or difference hereunder is on a point of law or legal 
drafting) a Queen’s Counsel practising in English real property law or 
construction law or corporate/partnership law or banking law (as 
applicable) being such Counsel as may be appointed by the Partnership 
Board or, failing agreement, such Counsel as shall be jointly appointed 
at the request of either or both of the Members by or on behalf of the 
President for the time being (or the next most senior available officer) 
of the Law Society; or 

18.7.2 

(where a matter concerns a planning matter) a Queen’s Counsel 
practising at the planning bar being such Counsel as may be appointed 
by the Partnership Board or, failing agreement, such Counsel as shall 
be appointed at the request of either or both of the Members by or 
behalf of the President for the time being (or the next most senior 
available officer) of the Law Society; or 

18.7.3 

(in the case of any other matter save for a financial or accounting 
matter) a senior Chartered Surveyor having at least 10 years’ post-
qualification experience in the development and/or management of 
premises in the South East region of England as may be appointed by 
the Partnership Board or, failing agreement, such surveyor as shall be 
appointed at the request of either or both of the Members by or on 
behalf of the President for the time being (or the next most senior 
available officer) of the Royal Institution of Chartered Surveyors, such 
experience to be in relation to dealing with disputes of a kind of those 
which may be referred to him or her hereunder; or  

18.7.4 

(in the case of any financial or accounting matter) an accountant 
having at least 10 years’ post-qualification experience as may be 
appointed by the Partnership Board or, failing agreement, such 
accountant as shall be appointed at the request of either or both of the 
Members by or on behalf of the President of the time being (or the 
next most senior available officer) of the Institute of Chartered 
Accountants in England and Wales), 

and “failing agreement” shall for these purposes mean failure of the Partnership 
Board to agree within 5 Business Days of notice by one Member to the other that 
the dispute or difference is to be referred to an Expert. 

18.8 

The Expert shall determine the dispute or difference put to him or her in 
accordance with the following timetable calculated from the date of his or her 
appointment: 
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18.8.1 

there shall be 5 Business Days for the submission of written evidence 
by the Council Representatives and the JLPDC Representatives to him 
or her (such evidence to be copied by the Representatives submitting 
it simultaneously to the other Representatives); 

18.8.2 

there shall be 5 Business Days thereafter for the submission of written 
counter-evidence by the Council Representatives and the JLPDC 
Representatives to him or her (copied in the same manner); 

18.8.3 

at 12 noon on the fifteenth Business Day after his or her appointment 
both classes of Representative may make oral representations to him 
or her in such order as he or she shall determine; 

18.8.4 

there shall be 10 Business Days for the making of his or her decision in 
writing.  

18.9 

The Expert shall act as an expert and not as an arbitrator and shall be entitled to 
seek and rely upon such other independent professional advice and assistance as 
he or she shall in his or her absolute discretion deem desirable and the decision 
of the Expert (including his or her decision as to the payment of his or her fees 
and those of his/her advisers) shall (save in the event or manifest error) be final 
and binding upon the parties without appeal and the parties shall implement 
such decision in relation to CCURV and its Business as soon as reasonably 
practicable after such decision is made known to the parties by the Expert.   

18.10  If the Expert shall relinquish his or her appointment or die or if it shall become 

apparent that for any reason he or she will be unable to complete his or her 
duties hereunder then any party may apply to the appropriate President (or the 
next the most senior available officer) of the Royal Institution of Chartered 
Surveyors or the Law Society or the Institute of Chartered Accountants in 
England and Wales (as applicable) for a substitute to be appointed in his or her 
place which procedure may be repeated as many times as necessary. 

18.11  In the event of a Deadlock Matter becoming a Deadlock Event pursuant to clause 

18.6, either the Council or JLPDC shall be entitled (within 10 Business Days of 
the Deadlock Event occurring) to serve a notice in writing to CCURV (a 
“Valuation Notice”) and the following provisions of this clause 18.11 shall apply: 

18.11.1  upon receipt by CCURV of the Valuation Notice, CCURV shall, within 5 

Business Days: 

18.11.1.1  appoint a Property Valuer to carry out an assessment of 

the saleability of the Properties held by CCURV and/or any 
CCURV Subsidiaries at the date of the Valuation Notice 
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(the “Property Portfolio”) which shall include a valuation of 
the Property Portfolio; and  

18.11.1.2  appoint a Valuer to carry out an assessment of the 

saleability of each of the Member’s Interests in CCURV 
which shall include a valuation of such interests, 

and the Property Valuer and the Valuer shall each be instructed to 
produce a written report in respect of the same (in each case the 
“Valuation Report”) and to provide a copy of such Valuation Report to 
both Members within 20 Business Days of being instructed by CCURV;  

18.11.2  unless CCURV shall receive a joint and written notification by the 

Members setting out an alternative means of proceeding within 15 
Business Days of the issue of the Valuation Report to the Members, the 
Partnership Board shall issue a mandate to the Property Valuer (in 
relation to clause 18.11.1.1) and the Valuer (in relation to clause 
18.11.1.2) (the “Mandate”) with a view to the relevant Valuer soliciting 
offers for:  

18.11.2.1  the acquisition of the Property Portfolio for a price no less 

than that set out in the Valuation Report (subject always 
to clause 18.12); or, alternatively 

18.11.2.2  the Members’ interests for a price no less than that set out 

in the Valuation Report.  

18.11.3  In the event that: 

18.11.3.1  the Property Valuer (on behalf of CCURV and/or any 

CCURV Subsidiaries) shall receive offer(s) to purchase the 
entire Property Portfolio within 12 months from the date 
upon which the Mandate was issued (the “Mandate 
Period”) and the Members (acting unanimously) opt to 
accept any such offer(s) within 20 Business Days of the 
earlier of the expiry of the Mandate Period and the date 
upon which the Property Valuer notifies the Members of 
any such offer(s), then the Members shall, following 
completion of the sale and purchase of the Property 
Portfolio, ensure  that the proceeds of such sale are 
distributed to the Members in accordance with this 
Agreement and that CCURV and the CCURV Subsidiaries 
are wound up as soon as practical thereafter; or, 
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18.11.3.2  the Valuer (on behalf of the Members) shall receive 

offer(s) to purchase the Members’ Member Interests 
within the Mandate Period and all Members opt to accept 
any such offer(s) within 20 Business Days of the earlier of 
the expiry of the Mandate Period and the date upon which 
the Valuer notifies the Members of any such offer(s), then 
the Members shall take such action as is required to sell 
their respective Member Interests to the purchaser(s) 
within such reasonable period agreed with the 
purchaser(s). 

18.11.4  In the event that an agreement is not concluded within 30 Business 

Days (or such other longer period agreed by the Members) of the 
expiry of the Mandate Period for either: 

18.11.4.1  the sale of the Property Portfolio; or  

18.11.4.2  the sale of the Members’ Member Interests, 

then the Members shall procure that CCURV is wound up as soon as is 
practically consistent with an orderly end to its business. 

18.12  In the event that the Property Valuer shall solicit offers for the acquisition of the 

Property Portfolio in accordance with clause 18.11.2.1, JLPDC and/or any 
member of its Group and/or any Associate of JLPDC (as applicable) shall not be 
entitled to submit any offer for the acquisition of the Property Portfolio and the 
Property Valuer shall not be entitled to accept any offer received by it in respect 
of the sale of the Property Portfolio from JLPDC, any member of its Group and/or 
any Associate of JLPDC (as applicable).   

18.13  Subject to clause 18.12 the parties acknowledge that no member of a Member’s 

Group shall be barred from making an offer to acquire or from acquiring any 
properties of CCURV or CCURV Subsidiaries that are to be disposed of on arm's 
length terms.  

18.14  In no circumstances shall any Member or any Representative create or permit to 

subsist, or insofar as it is able to influence the same, permit to be created or 
subsist, an “artificial deadlock”.  For the purposes of this clause 18.14, an 
“artificial deadlock” shall be a deadlock caused by any Member or a 
Representative, deliberately and without good reason, voting against or failing to 
consent to an issue or proposal in any case where the approval of the same is 
required to enable CCURV to carry on the Business properly and efficiently and 
which does not cause any of the Members to incur any additional liabilities, nor 
diminish or otherwise materially adversely affect their respective interests in 
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CCURV.  An “artificial deadlock” shall be deemed not to be a Deadlock Event for 
the purposes of this clause 18. 

19. 

CLAIMS BY OR AGAINST MEMBERS 

19.1 

Where any Member asserts any claim against CCURV, the Council shall (if such 
claim is asserted by JLPDC, any member of JLPDC’s Group or an Associate of 
JLPDC) be entitled to defend such claim in the name and at the expense of 
CCURV without its further authority and JLPDC shall (if such claim is asserted by 
the Council) be entitled to defend such claim in the name and at the expense of 
CCURV without its further authority.   

19.2 

Where it appears that the Council is in breach of any obligation which it owes to 
CCURV under any of the Joint Venture Agreements, the Council agrees that the 
prosecution of any right of action which CCURV may have in respect thereof shall 
be passed to JLPDC who shall have full authority on behalf of CCURV to 
negotiate, litigate and settle any claim arising therefrom and the Council shall 
take all steps within its power to give effect to the provisions of this clause and 
the provisions of clauses 4.4.2 and 4.4.8 shall not apply in such circumstances 
so that a meeting of the Members shall be quorate and resolutions may be 
passed by JLPDC alone (but only to the extent that such meetings or resolutions 
relate to such breach by the Council).   

19.3 

Where it appears that the  JLPDC (or any member of JLPDC’s Group or any 
Associate of JLPDC) is in breach of any obligation which it owes to CCURV under 
any of the Joint Venture Agreements, the  JLPDC agrees that the prosecution of 
any right of action which CCURV may have in respect thereof shall be passed to 
the Council who shall have full authority on behalf of CCURV to negotiate, litigate 
and settle any claim arising therefrom and JLPDC shall take all steps within its 
power to give effect to the provisions of this clause and the provisions of clause 
4.4.2 and 4.4.8 shall not apply in such circumstances so that a meeting of the 
Members shall be quorate and resolutions may be passed by the Council alone 
(but only to the extent that such meetings or resolutions relate to such breach 
by the  JLPDC or any member of the  JLPDC’s Group or any Associate of JLPDC).   

19.4 

CCURV hereby covenants with each Member that any monies or property which 
CCURV may recover or receive as a result of the operation of this clause shall be 
applied by it in a proper and efficient manner and for its own benefit. 

20. 

EVENTS OF DEFAULT  

20.1 

An Event of Default shall occur if: 

20.1.1 

in respect of the Council only: 
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20.1.1.1 

it commits a Material Breach and fails to commence to 
remedy such breach as soon as reasonably practicable 
after receipt of notice in writing setting out details of such 
breach or to have remedied such breach within such 
period for the remedy of such breach as is set out in such 
notice by the party alleging such breach (acting 
reasonably);  

20.1.1.2 

steps are taken to commence the process of winding-up 
the Council without statutory successors taking over the 
functions relevant to this Agreement; or 

20.1.1.3 

due to any actions in relation to the Business, it brings the 
standing of JLPDC and/or CCURV and/or any CCURV 
Subsidiaries (as applicable) into serious disrepute or 
brings about material adverse publicity in relation to 
JLPDC and/or CCURV and/or any CCURV Subsidiaries and, 
following the service upon it of written notice from JLPDC 
informing it that this is the case, it fails to remedy or 
change the matter, event or circumstance which has 
caused such serious disrepute or material adverse 
publicity (save where such publicity is a consequence of 
its compliance with its obligations under this Agreement) 
(as the case may be) within 20 Business Days of the date 
of service of such notice. 

20.1.2 

in respect of the Guarantor, John Laing Projects & Developments 
(Holdings) Limited, JLPDC (and any permitted assignee of JLPDC’s 
Member Interest) and/or the Property and Development Manager as 
applicable (and, in relation to clause 20.1.2.17 in respect of any 
member of JLPDC’s Group or Associate of JLPDC): 

20.1.2.1 

JLPDC fails to advance in cleared funds such part of the 
JLPDC A Loan as is required by CCURV within 10 Business 
Days of the A Loan Payment Date; 

20.1.2.2 

the combined Net Asset Value of JLPDC and the Guarantor 
shall fall below the Net Asset Value Threshold; 

20.1.2.3 

it commits a Material Breach and fails to commence to 
remedy such breach as soon as reasonably practicable 
after receipt of notice in writing setting out details of such 
breach or to have remedied such breach within such 
period for the remedy of such breach as is set out in such 
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notice by the party alleging such breach (acting 
reasonably);  

20.1.2.4 

it is, or is deemed for the purposes of law to be, insolvent;  

20.1.2.5 

it is, or is deemed for the purposes of any law to be, 
unable to pay its debts as they fall due or admits its 
inability to pay its debts as they fall due; 

20.1.2.6 

the value of its assets is less than its liabilities (taking into 
account contingent and prospective liabilities);  

20.1.2.7 

it shall cease or threaten to cease or stop payment on all 
or any class of its debts or a moratorium is agreed or 
declared in respect of its indebtedness; 

20.1.2.8 

it shall enter into a voluntary arrangement with any of its 
creditors as is described in the relevant insolvency 
legislation or any step (including any corporate action, 
legal proceedings or other procedure or step) is taken with 
a view to a composition, assignment, reconstruction or 
arrangement with any of its creditors, or it enters into 
such composition, assignment or arrangement; 

20.1.2.9 

it ceases or threatens to cease to carry on its business or 
its function or a material part of its business or function 
(so  as  to  no  longer  be  in  a  position  to  undertake  its 
obligations in this Agreement) except for the purposes of a 
bona fide solvent commercial reorganisation of its Group;   

20.1.2.10  a petition shall be made to the Court for its winding up or 

an application is made to the Court for its administration 
(other than a frivolous or vexatious petition);  

20.1.2.11  a petition shall be presented for its winding-up, 

administration or dissolution (except for the purposes of 
and followed by a bona fide solvent commercial 
reorganisation, amalgamation or reconstruction) unless 
set aside within 14 days; 

20.1.2.12  a liquidator, provisional liquidator, trustee in bankruptcy, 

judicial custodian, compulsory manager, receiver, 
administrative receiver, administrator or other similar 
officer shall be appointed in respect of any of its assets 
and undertaking or any part thereof or any member of the 
Group;   
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20.1.2.13  the enforcement of any security over any of its assets 

other than immaterial assets (such as minor office 
machinery on hire purchase or lease terms where security 
is taken over the item);  

20.1.2.14  any litigation, arbitration or administrative proceedings are 

commenced in respect of it which would, if adversely 
determined, have a material adverse affect on the 
business of the other Member (adversely affecting its 
ability to meet its obligations under this Agreement) save 
where there is no reasonable prospect of such adverse 
determination;  

20.1.2.15  it is, in the reasonable opinion of the Council, determined 

no longer to be resident in the United Kingdom; 

20.1.2.16  there is a Change in Control so that JLPDC is no longer 

controlled by John Laing plc without the prior written 
consent of the Council such consent not to be 
unreasonably withheld or delayed after the Initial Period 
where the relevant transferee has the resources, 
experience, and a consistent approach to and a reputation 
for partnering so as to enable it to ensure that JLPDC is 
able to perform their obligations under the Joint Venture 
Agreements; and/or 

20.1.2.17  due to any actions in relation to the Business, it brings the 

standing of the Council and/or CCURV and/or any CCURV 
Subsidiaries (as applicable) into serious disrepute or 
brings about material adverse publicity in relation to the 
Council or CCURV and/or any CCURV Subsidiaries and, 
following the service upon it of written notice from the 
Council informing it that this is the case, it fails to remedy 
or change the matter, event or circumstance which has 
caused such serious disrepute or material adverse 
publicity (as the case may be) within 20 Business Days of 
the date of service of such notice. 

20.2 

On the occurrence of an Event of Default the Member who is not in default (the 
“Non-Defaulting Member”) shall, within 3 months of the later of the date upon 
which the Event of Default first occurred and the date upon which the Non-
Defaulting Member became aware of the Event of Default, be entitled to serve 
written notice on the other Member (the “Defaulting Member”) stating that an 
Event of Default has occurred (a “Default Notice”) and shall, during the period of 
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9 months commencing on the date of service of the Default Notice, have the 
option: 

20.2.1 

to purchase the Member Interest plus all other obligations/liabilities of 
the Defaulting Member at the Buy Out Price on the service of a written 
notice to the Defaulting Member; or 

20.2.2 

to require the Defaulting Member to sell its Member Interest plus all 
other obligations/liabilities at the Buy Out Price on the service of a 
written notice to such person as shall be nominated by Non-Defaulting 
Member. 

20.3 

The Defaulting Member shall notify the Non-Defaulting Member immediately 
upon an Event of Default occurring. 

20.4 

If the Non-Defaulting Member opts to purchase the Defaulting Member’s Member 
Interest or requires the Defaulting Member to sell its Member Interest under this 
clause 20, the Defaulting Member shall, within 15 Business Days of receipt of the 
written notice from the Non-Defaulting Member, transfer to the Non-Defaulting 
Member or the relevant third party purchaser (as appropriate) the whole of its 
Member Interest against payment by the Non-Defaulting Member or the third 
party purchaser (as appropriate) of the Buy Out Price. 

20.5 

Each of the Members, by way of security, irrevocably appoints and constitutes 
the other Member as its lawful attorney to execute on its behalf and in its name 
any transfer of its Member Interest pursuant to this clause 20. 

21. 

SALE OF THE PROPERTIES, DURATION, TERMINATION AND WINDING UP 
OF CCURV 

21.1 

Any sale of any of the Properties which is not set out in the Business Plans shall 
require the approval of both Members acting unanimously.  

21.2 

Subject to the provisions of clause 21.3, CCURV and the CCURV Subsidiaries 
shall terminate on the happening of any of the following events: 

21.2.1 

the written agreement of the Members to the termination of CCURV 
and the CCURV Subsidiaries; or 

21.2.2 

the service of a notice by a Member on the other Member following any 
change in the law as a result of which in the reasonable opinion of that 
Member the continuation of CCURV and the CCURV Subsidiaries 
becomes unlawful, impractical or inadvisable; or 

21.2.3 

the twenty fifth anniversary of the date of this Agreement; or 
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21.2.4 

clauses 18.11.3 or 18.11.4 becomes applicable. 

21.3 

If CCURV and the CCURV Subsidiaries would otherwise terminate pursuant to 
clause 21.2.3 CCURV’s and the CCURV Subsidiaries’ business may be continued 
in the event of the Members both electing to continue CCURV and the CCURV 
Subsidiaries (provided always that the Members may not elect to continue the 
business of a CCURV Subsidiary without also continuing the business of CCURV 
or continue the business of CCURV without also continuing the business of any 
subsisting CCURV Subsidiary).  Such election must be made not less than one 
year prior to the twenty fifth anniversary of the date of this Agreement.   

21.4 

If after paying the debts and liabilities of CCURV to persons who are not 
Members there shall be no assets, or insufficient assets, of CCURV to repay to 
each Member the whole of any unsecured loans made to CCURV, CCURV shall 
not be liable for the shortfall and there shall be paid to the Members only the 
amount of those remaining assets (if any).  No Member shall have the right to 
the return of its Capital Contribution except upon the liquidation of CCURV .  

21.5 

On termination of CCURV and the CCURV Subsidiaries, no further activities or 
operations shall be conducted (subject to clause 21.3) except as required 
pursuant to and in accordance with this clause 21.5:  

21.5.1 

A liquidator shall be appointed to act as liquidating trustee of CCURV 
and the CCURV Subsidiaries (the “Liquidator”). 

21.5.2 

The Liquidator shall, within 10 Business Days of the occurrence of any 
of the events set out in clause 21.2  appoint a Property Valuer to carry 
out an assessment of the saleability of the Properties (the “Property 
Portfolio”) which shall include a valuation of the Property Portfolio and 
the Property Valuer shall be instructed to produce a written report in 
respect of the same (the “Valuation Report”) and to provide a copy of 
the Valuation Report to the Members within 20 Business Days of being 
instructed by the Liquidator.  

21.5.3 

The Liquidator shall (or shall be instructed to) then solicit offers for the 
acquisition of the Property Portfolio for a price no less than the price 
set out in the Valuation Report.   

21.5.4 

Subject always to clause 21.5.5, in the event that the Liquidator (on 
behalf of CCURV and the CCURV Subsidiaries) shall receive offers to 
purchase the entire Property Portfolio, the Liquidator (acting on behalf 
of CCURV and the CCURV Subsidiaries) shall have the authority of the 
Members to accept any such offer as it, acting in the best interests of 
the Members, shall deem appropriate and, for the purposes of this 
clause, each of the Members irrevocably appoint and constitute the 
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Liquidator as its lawful attorney to execute on its behalf and in its 
name any transfer purporting to transfer the Property Portfolio, if 
required. 

21.5.5 

In the event that CCURV and the CCURV Subsidiaries shall terminate 
pursuant to this clause 21: 

21.5.5.1 

in circumstances where one of the Members wishes to 
continue with CCURV and the CCURV Subsidiaries (the 
“Ongoing Member”) and the remaining Member does not 
wish to continue with CCURV and the CCURV Subsidiaries 
(the “Exiting Member”), the Exiting Member shall not be 
entitled to submit any offer in respect of the Property 
Portfolio pursuant to this clause and the Liquidator shall 
not (and shall be instructed not to) accept any offer which 
is submitted by the Exiting Member in relation to the 
Property Portfolio.  For the avoidance of doubt the 
Ongoing Member shall be entitled  to  submit  an  offer  to 
acquire the Property Portfolio; or 

21.5.5.2 

in circumstances where both Members do not wish to 
continue with CCURV and the CCURV Subsidiaries both 
shall be entitled to submit offers to acquire the Property 
Portfolio.   

21.6 

CCURV shall procure that the books and records of CCURV and the CCURV 
Subsidiaries maintained by it will be retained and preserved by it for not less 
than six years following such termination. 

21.7 

If the Members elect to continue CCURV and the CCURV Subsidiaries pursuant to 
clause 21.3 then the Council A Loan Notes and the JLPDC A Loan Notes shall not 
be repayable on the twenty fifth anniversary of the date of this Agreement but 
shall be repayable on such later date as CCURV and the CCURV Subsidiaries may 
terminate pursuant to this Agreement or any subsequent agreement between 
the Members. 

22. 

TAX 

22.1 

CCURV shall and shall procure that the CCURV Subsidiaries shall (to the extent 
that it is reasonably able to do so from information within its possession or 
control) provide such information and documentation in relation to CCURV and 
the CCURV Subsidiaries as the Members may at any time reasonably require in 
relation to their tax affairs (including, without limitation, for the purpose of 
making tax returns or filings and agreeing tax computations or returns) but, 
save as required by law, CCURV shall not and shall procure that the CCURV 
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Subsidiaries shall not, without the consent of the relevant Member, be entitled or 
obliged to answer enquiries from, or to provide information or access to, the 
documents and records of CCURV or the CCURV Subsidiaries to the HM Revenue 
and Customs or any other governmental or similar body, whether of the United 
Kingdom or elsewhere, in relation to the tax affairs of the Members but may 
answer such enquiries and provide such information and access (including in 
relation to the affairs of any Members) for the purpose of dealing with its own 
tax affairs and, subject to the prior written consent of a Member, the affairs of 
that Member.  Any Member making such request shall be required to meet all 
costs and expenses of providing such information and documentation to the 
extent that its request exceeds the reasonable requirements of a member in a 
limited liability partnership of a similar nature to CCURV and/or a CCURV 
Subsidiary (as applicable).  

22.2 

For the purposes of this Agreement, the amount of CCURV Profit allocated or 
paid to any Member shall be calculated on a gross basis after adding back any 
United Kingdom or foreign tax withheld or deducted at source or otherwise 
withheld or deducted by any intermediary in respect of that CCURV Profit (but 
without prejudice to any obligation to deduct or withhold any such tax from any 
payment thereof). 

22.3 

Before allocating or making (or procuring) any distribution or other payment out 
of CCURV Assets, CCURV may make such deductions as, by the law of England 
or law of any other country in which such payment or distribution is made, 
CCURV is required and entitled to make in respect of any income or other taxes, 
charges or assessments whatsoever and CCURV may also deduct the amount of 
stamp duties or other taxes or charges payable by it or for which it might be 
made liable in respect of any distribution, payment or any relevant document.  
Any excess amount deducted shall be distributed to the Members in the 
proportions and priority in which the Members would have been entitled to such 
sum in accordance with this Agreement if no such excess deduction had been 
made.  CCURV shall forthwith deliver to the relevant Member evidence 
reasonably satisfactory to the relevant Member that such deduction has been 
made. 

22.4 

Any change of name, address, tax office, tax reference or tax residence on the 
part  of  any  Member  shall  be  notified  to CCURV by the Member concerned in 
writing within 15 Business Days of the Member first becoming aware of such 
change. 

22.5 

CCURV shall ensure (to the extent that the same is reasonably within its power 
or control) that CCURV and CCURV Subsidiaries are at all times managed and 
controlled solely in the United Kingdom for tax purposes. 
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22.6 

CCURV undertakes that it and CCURV Subsidiaries are not and shall not become 
jointly and severally liable for any Value Added Tax due in respect of supplies or 
deemed supplies of goods and services or acquisitions of the same by any other 
party. 

23. 

TAX INDEMNITY 

23.1 

Each Member agrees and covenants to reimburse (the “Reimbursing Member”) 
fully CCURV against all actions, claims, demands, assessments, liabilities, costs 
and expenses (including any penalties and interest) in respect of or in 
connection with:- 

23.1.1 

Taxation (save for VAT where such VAT is recoverable) in respect of 
any income, profit, gains, assets, transactions or other matters of any 
kind directly or indirectly attributable to and which arises in connection 
with the interest direct or indirect in CCURV of the Reimbursing 
Member; and 

23.1.2 

any requirement on any person (other than CCURV) to give notices or 
make returns to any Taxation Authority and any other requirements 
regarding Taxation in relation to that Member or any Associate of it or 
any member of its Group or in relation to such income, gains, profit, 
assets, transactions or interest as referred to in clause 23.1.1 above.   

provided that this clause shall not apply in respect of (i) any Taxation liability 
which arises or is a result of the fraud, negligence, misconduct, bad faith, default 
or reckless disregard for or breach of the obligations of CCURV; or (ii) CCURV's 
negligent failure to deduct or withhold taxes (unless such failure is in accordance 
with the written instructions provided by a Member to CCURV in advance).  

23.2 

For the avoidance of doubt, CCURV shall not arrange for the maintenance of any 
reserves in the Accounts in respect of any Taxation liabilities (contingent or 
actual) of any Member unless such reserves shall be required by statute or by 
generally accepted accounting principles in the United Kingdom.  

24. 

ENTIRE AGREEMENT 

This Agreement, the Joint Venture Agreements, the Conditional Sale and 
Development Agreement, the Payment Deed and the New Council Property 
Direct Agreement sets out the entire agreement and understanding between the 
parties and supersedes all prior agreements, understandings or arrangements 
(oral or written) in respect of the subject matter of this Agreement. 
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25. 

VARIATION 

No purported variation of this Agreement shall be effective unless it is in writing 
and executed as a deed by or on behalf of each of the parties. 

26. 

WAIVER 

26.1 

The rights, powers and remedies conferred on any party by this Agreement and 
remedies available to any party are cumulative and are additional to any right, 
power or remedy which it may have under general law or otherwise. 

26.2 

Any party may, in whole or in part, release, compound, compromise, waive or 
postpone, in its absolute discretion, any liability owed to it or right granted to it 
in this Agreement by any other party or parties without in any way prejudicing 
or affecting its rights in respect of that or any other liability or right not so 
released, compounded, compromised, waived or postponed. 

26.3 

No single or partial exercise, or failure or delay in exercising any right, power or 
remedy by any party shall constitute a waiver by that party of, or impair or 
preclude any further exercise of, that or any right, power or remedy arising 
under this Agreement or otherwise. 

27. 

FURTHER ASSURANCE 

Each party shall execute such documents and take such steps as the other 
parties may reasonably require to fulfil the provisions of and to give to each 
party the full benefit of this Agreement. 

28. 

COUNTERPARTS  

28.1 

This Agreement may be executed in any number of counterparts and by the 
parties on separate counterparts, but shall not be effective until each party has 
executed at least one counterpart. 

28.2 

Each counterpart, when executed, shall be an original of this Agreement and all 
counterparts shall together constitute one instrument. 

29. 

CONFIDENTIALITY 

29.1 

Subject to clause 29.2, each of the parties hereto shall hold in confidence and 
shall not and shall procure that its employees, agents, advisers, members of its 
Group and any of its Associates shall not, except with the written consent of the 
other parties (such consent not to be unreasonably withheld or delayed) or if 
required by law, divulge to any third party any financial or other information in 
respect of this Agreement, CCURV, CCURV Subsidiaries, the Business or the 
Members or any matter subject to or in connection with this Agreement or use 
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any such information other than for the purposes anticipated by this Agreement 
and the provisions of this clause 29 shall remain in full force and effect 
notwithstanding termination of this Agreement but shall cease to apply to 
information which may properly come into the public domain through no fault of 
the party so restricted. 

29.2 

The provisions of clause 29.1 shall not apply where: 

29.2.1 

such information is in the public domain otherwise than by reason of a  
breach by the disclosing party or any of its employees’, agents’, 
advisers’, members’ of its Group or any of its Associates’ obligations 
under this clause; 

29.2.2 

such information is disclosed to the Discloser by a third party who has 
not received it either directly or indirectly from any of the other 
parties; 

29.2.3 

such information must be disclosed by any applicable law, to the 
extent of such required disclosure;  

29.2.4 

disclosure is required by any securities exchange or regulatory or 
governmental body to which any party is subject, including (without 
limitation) the London Stock Exchange plc;  

29.2.5 

disclosure is required by any statutory, legal (including pursuant to any 
order of a court of competent jurisdiction) or parliamentary obligation 
placed upon any of the parties or the rules of any governmental or 
regulatory authority having the force of law provided that any party 
required to disclose such information shall promptly notify the other 
parties and allow the other parties time to oppose such a process and 
provided that such information is disclosed only to the extent actually 
required by law; 

29.2.6 

such information is disclosed to any department or office or agency of 
the Government or their advisors; 

29.2.7 

such information is disclosed by any of the parties to its advisors 
and/or consultants from time to time;  

29.2.8 

such disclosure is required in order to comply with the Freedom of 
Information Act 2000 or the Environmental Information Regulations 
2004 (“FOIA”) together with the Codes of Practice issued by The Lord 
Chancellor and guidance issued by the Information Commissioner 
and/or the Secretary of State for the Environment, Food & Rural Affairs 
in relation to the above; and/or 
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29.2.9 

the Council will consult with JLPDC prior to releasing information with a 
view to establishing whether the Council is entitled to withhold such 
information on grounds of its commercial sensitivity.     

29.3 

In fulfilling its duties under this Agreement CCURV will act upon the information 
which is from time to time available to it.  CCURV will not take into account any 
information which it or its employees are under any fiduciary, statutory or other 
legal duty not to use.  CCURV is not obliged to disclose or, in making any 
decision or taking any step in connection with its duties under this Agreement, to 
take into consideration information either: 

29.3.1 

the disclosure of which might reasonably be regarded as constituting a 
breach of duty or confidence to any other person; or 

29.3.2 

which comes to the notice of an employee or officer of CCURV, but 
does not come to the actual notice of the individual giving the advice 
or taking the step in question as a result of such individual being 
separated from the relevant employee or officer by the operation of 
any procedures designed properly to restrict the flow of information or 
as a result of compliance with legislation relating to insider dealing. 

30. 

NOTICES 

30.1 

Any notice to a party under this Agreement shall be in writing signed by or on 
behalf of the party giving it and shall, unless delivered to a party personally, be 
left at, or sent by prepaid first class post or prepaid recorded delivery to the 
address of the party set out on page 1 of this Agreement or as otherwise notified 
in writing from time to time copies of all notices shall be sent by e-mail to each 
party (to such e-mail address as shall be notified from time to time by the 
parties to each other). 

30.2 

A notice shall be deemed to have been served: 

30.2.1 

at the time of delivery if delivered personally; 

30.2.2 

48 hours after posting in the case of an address in the United Kingdom 
and 96 hours after posting for any other address. 

30.3 

In proving service it will be sufficient to prove: 

30.3.1 

in the case of personal service, that it was handed to the party or 
delivered to or left in an appropriate place for receipt of letters at its 
address; 

30.3.2 

in the case of a letter sent by post, that the letter was properly 
addressed, stamped and posted. 
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30.4 

A party shall not attempt to prevent or delay the service on it of a notice 
connected with this Agreement. 

31. 

SUCCESSORS AND ASSIGNS 

Except as otherwise specified in this Agreement, the provisions of this 
Agreement shall be binding on and enure to the benefit of the heirs, personal 
representatives, successors and assigns of the respective parties to this 
Agreement. 

32. 

CONTRACTS (RIGHT OF THIRD PARTIES) ACT 1999 

Each CCURV Subsidiary has the right to enforce the provisions of this Agreement 
pursuant to the Contracts (Rights of Third Parties) Act 1999 (the “Third Parties 
Act”). Except as stated in this clause, a person who is not a party to this 
Agreement has no right under the Third Parties Act to enforce any term of this 
Agreement, but this does not affect any right or remedy of a third party which 
exists or is available apart from the Third Parties Act. 

33. 

CAPACITY 

Each of the parties warrants to the other that it has full power and authority and 
has obtained all necessary consents to enter into and perform the obligations 
expressed to be assumed by it under this Agreement (and any other agreement 
or arrangement required to be entered into by it in connection with this 
Agreement), that the obligations expressed to be assumed by it hereunder are 
legal, valid and binding and enforceable against it in accordance with their 
terms. 

34. 

GOVERNING LAW AND JURISDICTION 

This Agreement shall be governed by and construed in all respects in accordance 
with English Law.  Each of the parties irrevocably submits for all purposes in 
connection with this Agreement to the exclusive jurisdiction of the courts of 
England. 

IN WITNESS whereof this Deed has been executed and delivered as a deed on the date 
of this Deed. 
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SCHEDULE 1 

Initial Development Properties  

1. 

All that property being land and buildings known as Taberner House, Park Lane, 
Croydon forming part of the land registered at the Land Registry with absolute 
freehold title under title number SGL15791 

2. 

All that property being land and buildings at College Green (Fairfield car park), 
Park Lane, Croydon forming part of the land  registered  at  Land  Registry  with 
absolute freehold under title number SY7901 

3. 

All that property being land and buildings at College Green, Park Lane, Croydon 
forming part of the land registered at  Land  Registry  with  absolute  freehold 
under title number SY7901 

4. 

All that property being land and buildings at College Green (Barclay Road 
Annex), Park Lane, Croydon forming part of the land registered at Land Registry 
with absolute freehold under title number SY7901 

5. 

All that property being 37 Tamworth Road Croydon CR0 1XV registered at the 
Land Registry with absolute freehold title under title number SGL687621.  
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SCHEDULE 2 

Deed of Adherence 

 

THIS DEED dated [DATE] is supplemental to a limited liability partnership agreement 
(the “Agreement”) dated [DATE], between THE MAYOR AND THE BURGESSES OF 
THE LONDON BOROUGH OF CROYDON, CROYDON DEVELOPMENT COMPANY 
LIMITED, JOHN LAING PLC AND CCURV LLP 
 
Words and expressions defined in the Agreement have the same meaning when used in 
this Deed. 
 
[NAME OF NEW MEMBER] (registered no. [NUMBER]) with its registered office at 
[ADDRESS] hereby agrees with each other person who is or who becomes a party to 
the Agreement that with effect on and from the date hereof it will become a party to and 
be bound by and benefit from the Agreement as a Member as if it had been party 
originally to the Agreement in that capacity. 
 
Address for notices of [NAME OF NEW MEMBER] for the purposes of clause  30 
(Notices) of the Agreement is: 
 
[INSERT ADDRESS AND DETAILS] 
 
This Deed may be executed in any number of counterparts and this has the same effect 
as if the signatures on the counterparts were on a single copy of this Deed. 
 
This Deed is governed by English law. 
 
THIS DOCUMENT has been executed and delivered as a deed by the parties hereto on 
the date stated at the beginning of this Deed. 
 
New Member  
[INSERT APPROPRIATE EXECUTION PROVISION] 
 
CCURV LLP 
[INSERT APPROPRIATE EXECUTION PROVISION] 
 
The Remaining Member 
[INSERT APPROPRIATE EXECUTION PROVISION] 
 
The Guarantor 
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[INSERT APPROPRIATE EXECUTION PROVISION] 
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SCHEDULE 3 

Profile of Payments 
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SCHEDULE 4 

Buy Out Price and Member Interest Value 

1. 

For the purposes of clause 20 the “Buy Out Price” shall be the price at which the 
Member Interest shall be sold pursuant to clause 20.2 being such price as may 
be agreed in writing between the Member who has committed an Event of 
Default (the “Defaulting Member”) and the Member who has not committed an 
Event of Default (the “Non-Defaulting Member”) or, in default of agreement 
within 15 Business Days of the occurrence of an Event of Default, the greater 
of: 

1.1 

£1; and  

1.2 

90% of the Member Interest Value calculated in accordance with this Schedule 4 
(subject to paragraph 4 of this Schedule). 

2. 

Subject always to paragraphs 1 and 3  in the case of an Event of Default 
occurring, the “Member Interest Value” (which shall include the value of a Sale 
Interest pursuant to clause 17) shall be the price which a third party would pay 
to acquire any Member Interest to be transferred pursuant to this Agreement 
and all other rights and liabilities comprised in the relevant Member Interest 
(including, for the avoidance of doubt and where applicable, any outstanding A 
Loans) (the “Sale Interest”) upon the assumption that: 

2.1 

the sale took place as between a willing vendor and a willing purchaser; 

2.2 

CCURV is valued on an ongoing concern basis; and  

2.3 

the transferee takes over all rights and obligations of the transferor under this 
Agreement. 

3. 

Where the Defaulting Member is JLPDC, the Council (as Non-Defaulting Member) 
shall ensure that, in determining the Member Interest Value, due account shall 
be taken of: 

3.1 

the amount of the JLPDC A Loan which has been drawn by CCURV up to the 
date of the Event of Default and the amount of any outstanding JLPDC A Loan  
shall be deemed to have been paid (but, for the avoidance of doubt, shall not be 
required to be paid by JLPDC)  but shall be deducted from the relevant Member 
Interest Value; and   

3.2 

CCURV Profits to which JLPDC has been entitled and has received up to the date 
of the Event of Default notwithstanding that there may remain part or all of the 
JLPDC A Loan outstanding and not paid to CCURV.   
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4. 

The Member Interest Value shall be determined by the Valuer who shall act as 
expert and not as arbitrator. In reaching his determination, where such 
valuation falls to be determined due to an Event of Default, the Valuer shall 
attribute to the Sale Interest its market value as at the date of the Event of 
Default.  The determination of the Valuer shall (save in the event of manifest 
error) be final and binding and the costs of the Valuer and other professionals 
(including, without limitation, any Property Valuer) consulted by him shall be 
borne by the Defaulting Member and otherwise shall be borne as determined by 
the Valuer. 
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SCHEDULE 5 

Quarterly Report Contents 

In relation to CCURV and/or the CCURV Subsidiaries (as applicable): 

1. 

Feedback on the Business Plans 

•  Summary of the overall programme 
•  Progress report for each Business Plan under development. 
•  Progress report for each ongoing Business Plan both generally and specifically 

against milestones. 

 

2. 

Financial summary 

For each development project:  

 

•  Expenditure analysed over key headings set out in the Business Plans, with 

variance between actual incurred and budgeted. 

•  Income analysed over key headings set out in the Business Plans, with variance 

between actual received and budgeted. 

•  A narrative on the cause of the variances together with, where those variances 

threaten the profitability of CCURV and/or the CCURV Subsidiaries, details of 

actions taken or planned to remedy the position (if required). 

•  Overall financial summary of CCURV which details the financial position of each 

CCURV Subsidiary and the effect such positions have on CCURV’s financial 

standing. 

 

3. 

Management summary on trading / investment assets 

•  Disposals 
•  Acquisitions 
•  Enquiry levels 
•  Void rates 
•  Key lettings 
•  Debtor position 
•  Outcome of any rent reviews and lease renewals 
•  Income 

 

4. 

Approvals and Other Items 

•  A list of the approvals for suppliers and any other agreed items 
•  Reports specifically requested by CCURV and/or the CCURV Subsidiaries 
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•  Explanation of emergency actions 
•  Amounts written off or recommended to be written off as bad debts 

 
5. 

Development Activity 

•  A summary by reference to the headings set out in the Business Plans 
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SCHEDULE 6 

Delegation Policy 

 

Column A 

Column B 

Column C 

 

Activity 

Members  

Partnership 

Property and 

 

Board 

Development 

Manager  

Corporate 

 

 

 

Approval and adoption of each  Approval Recommendation 

Creation and 

Business Plan and/or any of the 

Implementation 

CCURV Policies (and any 

amendments/variations to any 

Business Plan and/or CCURV 

Policy). 

 
Any variation to the Profile of  Approval Recommendation 

 

Payments and/or any of the 

Business Plan Criteria  

 
Any decision as to the location of  Approval  

 

the registered offices of CCURV 

LLP, any CCURV Subsidiaries 

and/or the Nominee 

 
Alteration in the nature/scope of  Approval Recommendation 

 

 

the Business and/or business of 

CCURV or any of the CCURV 

Subsidiaries, closing 

down/commencing any new 

business which is not ancillary or 

otherwise incidental to the 

business of CCURV and/or any of 

the CCURV Subsidiaries. 

 
Taking any action outside the Approval Recommendation 

 

 

parameters of the Business Plans. 

 
Taking any action which 

 Approval 

above 

Approval up to 

constitutes a variation to the 

the lower of (i)  lower of (i) 

costs set out in the budget 

£30,000; and (ii)  £30,000 and (ii) 

section of the Business Plans. 

5% of budget 5% of budget 

heading in 

heading in relevant 

relevant Business  Business Plan 

Plan 

 

Acquiring, disposing or agreeing  Approval if 

Approval if set Recommendation 

to acquire or dispose of any not set out in  out in Business 

CCURV Asset or any asset of any  Business 

Plans 

of the CCURV Subsidiaries, any  Plans 

interest in any CCURV Asset or 

any asset of any of the CCURV 

Subsidiaries (including the 
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Column A 

Column B 

Column C 

 

Activity 

Members  

Partnership 

Property and 

 

Board 

Development 

Manager  

exercise of an option) or any 

other land or buildings. 

 
Declaring or paying any 

 Approval 

 

distribution in respect of the 

profits, assets or reserves of 

CCURV or any of the CCURV 

Subsidiaries, or in any other way 

reducing the reserves of CCURV 

any of the CCURV Subsidiaries. 

 
Forming any CCURV 

Approval  

 

 

Subsidiary(ies) and/or acquiring 

any interest in any other 

company, partnership, limited 

partnership limited liability 

partnership, trust or other body 

(incorporated or otherwise) 

and/or entering into joint 

ventures or partnerships. 

 
Admitting Members and/or 

Approval  

Recommendation   

appointing persons as additional 

Representatives of CCURV, save 

where such Representatives are 

Council Representatives and/or 

JLPDC Representatives appointed 

in accordance with this 

Agreement. 

 
Approval of accounts for CCURV   Approval 

 

and/or any of the CCURV 

Subsidiaries and appointment of 

Auditors and the Bank for CCURV 

and/or any bank or auditors for 

any of the CCURV Subsidiaries. 

 
Changing accounting and 

Approval Recommendation 

 

reporting policies of CCURV for 

CCURV and/or any of the CCURV 

Subsidiaries. 

 
Selecting any name for any Approval Recommendation 

 

CCURV Subsidiary 

 
Granting or entering into any Approval  

Recommendation   

licence agreement or 

arrangement concerning the 

trading names of CCURV and/or 

any of the CCURV Subsidiaries 

and/or  any goodwill attached 
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Column A 

Column B 

Column C 

 

Activity 

Members  

Partnership 

Property and 

 

Board 

Development 

Manager  

thereto. 

 
Making any variation to any of the  Approval Recommendation 

 

Joint Venture Agreements, the 

Conditional Sale and Development 

Agreement, the New Council 

Property Direct Agreement or the 

Payment Deed. 

 
Waiving or delaying the rights of  Approval 

Recommendation  

CCURV and/or those of CCURV to   

be exercised by CCURV under any   

of the Joint Venture Agreements,   

the Conditional Sale and 

Development Agreement, the 

New Council Property Direct 

Agreement, the CCURV/Devco 

Payment Agreement and/or the 

Payment Deed. 

 
Capitalising, repaying or 

Approval 

 

 

otherwise distributing any amount   

standing to the credit, or any   

reserve, of CCURV and/or any of   

the CCURV Subsidiaries. 

 
Making any petition or passing  Approval 

 

 

any resolution to wind up CCURV   

and/or any of the CCURV  

Subsidiaries or making any  

application for an administration   

or winding up order or any order   

having similar effect in relation to   

CCURV and/or any of the CCURV 

Subsidiaries or giving notice of 

intention to appoint an 

administrator or file a notice of 

appointment of an administrator. 

 
Operational 

 

 

 

Contracting and/or entering into a   Approval 

where 

Approval up to 

commitment to contract 

expenditure is 

£100k 

expenditure within the 

£100k or above 

parameters of activity (as set out 

in the budget) contemplated by 

the Business Plans and/or any of 

the CCURV Policies. 

 
Contracting and/or entering into a   

Approval  

commitment to contract 

expenditure which is not within 
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Column A 

Column B 

Column C 

 

Activity 

Members  

Partnership 

Property and 

 

Board 

Development 

Manager  

the parameters of activity (as set 

out in the budget) contemplated 

by the Business Plans but which is 

not a deviation from any other 

element of the Business Plans 

and/or any of the CCURV Policies. 

 
Negotiating any contracts to be   Approval 

if 

Approval if within 

entered into by CCURV and/or 

outside of 

services under 

any of the CCURV Subsidiaries on 

services under 

Property and 

behalf of CCURV and/or any of 

Property and 

Development 

the CCURV Subsidiaries. 

Development 

Management 

Management 

Agreement 

Agreement 

 

Entering into heads of terms for   Approval 

Recommendation 

development agreements with 

 

and negotiation 

third parties for CCURV and/or 

 

any of the CCURV Subsidiaries. 

 

Approval of the form of any 

Approval  

 

planning application/permission 

including without limitation 

Acceptable Planning Permission 

(as defined in the Conditional Sale 

and Development Agreement) 

 
Submission of any Planning  Approval 

Recommendation 

 

Application (and material 

variations and s106 heads of 

terms). 
Entering into new leases, 

 Approval 

if 

£100k 

Approval up to 

agreements for lease, licences, 

per annum and £100k per annum 

variations, surrenders/breaks, 

over 

assignments, reviews/renewals. 

 
 
 

Entering into deeds (easements,   Approval 

if 

Approval if no 

wayleave, consents or other 

impact on value 

impact on value 

impact on title). 

 
 

Entering into contracts with Approval if 

Approval 

Negotiate if within 

external consultants and/or 

consultant is 

the Property and 

contractors/sub-contractors of 

a member of 

Development 

CCURV and/or any of the CCURV  JLPDC’s 

Management 

Subsidiaries. 

Group or an 

Agreement 

Associate of 

JLPDC 

 

Approving and paying 

 

Approval 
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Column A 

Column B 

Column C 

 

Activity 

Members  

Partnership 

Property and 

 

Board 

Development 

Manager  

remuneration to the Property and 

Development Manager. 

 
Approving or amending the Approval  

 

Business Plan Criteria (and/or any 

sub-criteria). 

 
Changing the Resource Plan. 

Approval if 

Approval of 

Recommendation 

 

variation to 

significant 

for significant 

budget is 

variations to 

variations to 

greater than budget 

budget, otherwise 

£250K per 

 

approval. 

annum or 

10% of 

CCURV’s 

turnover for 

the relevant 

period 

Appointment of any Chief 

 Approval 

Recommendation 

 

Executive and any variation to the 

terms of such appointment. 

 
Entry into confidentiality 

 Approval 

Recommendation 

agreements. 

 
Giving any guarantee, suretyship   Approval 

 

or indemnity to secure the 

liabilities of any person or assume 

the obligations of any person. 

 
Write down of CCURV Asset value   Approval 

 

and/or the asset value of any of 

the CCURV Subsidiaries. 

 
Writing off debts. 

 

Approval  if  £25k  Approval if under 

or over per debt  £25k per debt but 

or over £100k in  not exceeding 

aggregate 

£100k pa 

 
Approval if debts 

are in relation to 

the Council, 

JLPDC, a 

member of 

JLPDC’s Group or 

an Associate of 

JLPDC 

 

Making any agreement with any   Approval 

 

revenue authority or any other 

taxing authority or making a 

man_003\646731\19 

120 

27 November 2008 



 

 

Column A 

Column B 

Column C 

 

Activity 

Members  

Partnership 

Property and 

 

Board 

Development 

Manager  

claim, disclaimer, election or 

consent of a material nature for 

tax purposes in relation to CCURV 

and/or any of the CCURV 

Subsidiaries and their respective 

business, assets or undertakings. 

 
Commencing any claim, 

 

Approval  

proceedings or other litigation  

brought by or settling or 

defending any claim, proceedings 

or other litigation brought against 

CCURV and/or any of the CCURV 

Subsidiaries, except in relation to 

debt collection in the ordinary 

course of the business of CCURV 

and/or any of the CCURV 

Subsidiaries. 

 
Entering into any transactions or  Approval 

Recommendation  

arrangements of any nature with   

Associates or any Group members   

which are not in the ordinary and   

normal course of business of  

CCURV and/or any of the CCURV 

Subsidiaries and/or which are not 

on an arm’s length basis. 

 
Terminating any agreements 

Approval 

 

 

which are material to the  CCURV   

Business and/or the business of   

any of the CCURV Subsidiaries. 

 
Disposing of a substantial part of  Approval 

Recommendation  

the CCURV Business and/or  

CCURV Assets or the business   

and/or assets of any of the 

CCURV Subsidiaries. 

 
Making any announcements or  Approval 

if 

Approval provided 

releases of whatever nature in 

outside of day to  within day to day 

relation to the CCURV Business or 

day operation of  operation of 

the business of any of the CCURV 

CCURV 

CCURV 

Subsidiaries. 

Business/the 

Business/the 

 

business of any  business of any of 

of the CCURV the CCURV 

Subsidiaries 

Subsidiaries 

 
 
 

Finance 
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Column A 

Column B 

Column C 

 

Activity 

Members  

Partnership 

Property and 

 

Board 

Development 

Manager  

Requests for drawdown of JLPDC   Approval 

Recommendation 

A Loans by CCURV or requests for 

drawdown of the CCURV A Loan 

by any of the CCURV Subsidiaries 

 
Approving the repayment of the B   Approval 

Recommendation 

Loan Notes or CCURV A Loan 

Notes 
Entering into (or agreeing to  Approval 

 

enter into) any borrowing 

arrangement on behalf of CCURV 

and/or any of the CCURV 

Subsidiaries and giving any 

security in respect of any such 

borrowing (including creating any 

encumbrance over the whole or 

any part of the undertaking or 

assets of CCURV and/or any of 

the CCURV Subsidiaries or over 

any share forming part of the 

authorised or issue share capital 

of CCURV and/or any of the 

CCURV Subsidiaries). 

 
Any changes to the accounting  Approval  

 

practices and principles adopted 

by CCURV and/or any of the 

CCURV Subsidiaries 

 
 
General 

 

 

 

Any other matters not covered in  Approval if 

Approval  

this Delegation Policy  

Member 

 

Authority 

matter or 

reserved to 

Members 

pursuant to 

this 

Agreement 

Any action requiring  the prior  Approval 

 

 

consent of any government or   

regulatory body 

 
Any variation to this Delegation  Approval Recommendation 

 

Policy 

 

 
1. 

The provisions of this Schedule relate to one item or a series of connected items 
of expenditure or activity. 
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2. 

The parties agree and acknowledge that all decisions of CCURV (including 
decisions of any of the CCURV Subsidiaries referred to CCURV for determination 
in accordance with clauses 3.5.2.5, 3.5.2.6 and Schedule 9) shall be determined 
by CCURV in accordance with the provisions of this Agreement (including but 
not limited to the provisions of this Schedule). 

3. 

If anything in this Schedule conflicts with any other provision of this Agreement 
then the provisions of this Agreement (save for this Schedule) shall prevail to 
the exclusion of this Schedule. 
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SCHEDULE 7 

Representative Undertaking  

TO: 

THE MAYOR AND THE BURGESSES OF THE LONDON BOROUGH OF 
CROYDON  whose address is  Town Hall, Katharine Street, Croydon, CR9 1XY 
(“the Council”) 

and 

CROYDON DEVELOPMENT COMPANY LIMITED of [ADDRESS] (the “JLPDC”) 

and 

JOHN LAING PLC of Allington House, 150 Victoria Street, London, SW1E 5LB 

 (the 

“Guarantor”) 

and 

CCURV LLP of [ADDRESS] (“CCURV”) 

From:  [NAME OF REPRESENTATIVE]  

Dated: [DATE] 

I hereby confirm that I have been supplied with a copy of the Members’ Agreement 
made between (1) the Council, (2) JLPDC, (3) the Guarantor and (4) CCURV dated 
[DATE] (“Members’ Agreement”) and undertake to CCURV and separately with each of 
the Council and JLPDC that I will, so far as may be permitted by law and for so long as I 
remain  a  Representative  of  CCURV  and  in  my capacity as an individual (and not as an 
authorised representative of the Council or JLPDC (as the case may be) or an agent of 
the Council or JLPDC as the case may be: 

1. 

be bound by and comply with the terms and conditions of the Members’ 
Agreement insofar as the same relate to the Representatives (including, but not 
limited to, clause 4.3.17);  

2. 

in all respects as contemplated by the Members’ Agreement, act in the best 
interests of, and good faith towards, CCURV and any CCURV Subsidiaries; and 

3. 

(so far as aforesaid) do all within my power as a Representative to ensure that 
CCURV complies with its obligations under the Members’ Agreement. 

THIS DOCUMENT is executed as a deed and delivered on the date stated at the 
beginning of this Deed. 

 

SIGNED as a deed by 

) 

[NAME OF REPRESENTATIVE] 

) 

in the presence of: 

) 

Witness signature: 

Name: 
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Address: 

Occupation: 
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 SCHEDULE 

8 

Council Policies 

 
1. 

Low Value Purchasing Guidelines and Requirements  

2. 

Tenders and Contracts Regulations 

3. 

Integrating Equality and Diversity into Procurement 

4. 

Whistleblowing Procedure 

5. 

Environmental Procurement Policy 

6. 

Anti Fraud Policy 
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SCHEDULE 9 

CCURV Subsidiary Arrangements 

1. 

To give effect to the parties’ proposals regarding the CCURV Subsidiaries set out 
in clauses 1.13, 3.5.2.5, 3.5.2.6 and 6, the parties agree as follows: 

1.1 

On or before the satisfaction of the relevant Initial Development Property 
Readiness for Development Criteria for each Initial Development Property, the 
parties will establish a CCURV Subsidiary for each scheme of development to be 
carried out in relation to a relevant Initial Development Property. Each CCURV 
Subsidiary shall terminate on the termination of CCURV, unless terminated 
earlier in accordance with the agreement of CCURV (as member of each CCURV 
Subsidiary). 

1.2 

The parties will also establish a CCURV Subsidiary for each scheme of 
development to be carried out in relation to any other Property/Properties. 

1.3 

The parties will procure that each CCURV Subsidiary will: 

1.3.1 

be established with CCURV and the Nominee as its only members 
(each to be “designated members” pursuant to the Act), with CCURV 
being holding a 99.9% capital interest in the CCURV Subsidiary and 
the Nominee holding a 0.01% capital interest in the CCURV Subsidiary 
and only CCURV being entitled to any profits in the CCURV Subsidiary; 

1.3.2 

have both CCURV and the Nominee in attendance at meetings of the 
members to be quorate; 

1.3.3 

have the same registered office as CCURV; 

1.3.4 

adopt the relevant Property Business Plan as its own business plan, as 
such Property Business Plan may be reviewed and updated by CCURV 
from time to time in accordance with clause 12;  

1.3.5 

comply with the overarching principles of the CCURV Business Plan; 

1.3.6 

comply with the principles of the Council Policies;  

1.3.7 

comply with the CCURV Policies; 

1.3.8 

immediately prior to the transfer to it of an Initial Development 
Property, constitute B Loan Notes by executing a B Loan Note 
Instrument;  
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1.3.9 

upon the transfer to it of the relevant Initial Development Property, 
issue such number B Loan Notes as are attributable to the relevant 
Initial Development Property to the Council and execute a Security 
Agreement (B Loan Notes) in accordance with clause 6; 

1.3.10 

constitute relevant CCURV A Loan Notes by executing the CCURV A 
Loan Note Instrument and, in consideration of the payment by CCURV 
to it in cleared funds of any part of the relevant CCURV A Loan, issue 
relevant CCURV A Loan Notes to CCUV and execute a Security 
Agreement (CCURV A Loan Notes) in accordance with clause 6; 

1.3.11 

as required, enter into the relevant Deed of Subordination (CCURV 
Subsidiary); 

1.3.12 

in the case of Davis House LLP and as required, enter into the Deed of 
Subordination (Davis House); 

1.3.13 

generally comply with all applicable terms of clause 6; and 

1.3.14 

subject to paragraph 1.5 below, comply with the provisions of this 
Agreement insofar as the same are capable of applying and, without 
limitation to the generality of the foregoing, comply with clauses 24 to 
34 (inclusive) mutatis mutandis. 

1.4 

The parties acknowledge and agree and will procure that the decisions of each 
CCURV Subsidiary will be taken by CCURV (in its capacity as member of the 
CCURV Subsidiary). 

1.5 

As soon as practicable following the establishment of a CCURV Subsidiary, the 
parties will procure that each CCURV Subsidiary will hold a meeting of its 
members substantially in the form of the CCURV Subsidiary Minutes to give 
effect to the matters set out in paragraphs 1.3 and 1.4. 

1.6 

For the avoidance of doubt, the parties agree it is intended that any profits 
remaining in a CCURV Subsidiary once all relevant B Loans, CCURV A Loans, 
third party debt and all related interest have been satisfied in accordance with 
the terms of the B Loan Instruments, CCURV A Loan Instrument and third party 
debt instruments will be distributed to CCURV (in its capacity as member of the 
CCURV Subsidiary). 
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SCHEDULE 10 

Unmatched A Loan Criteria  

Unmatched A Loan Criteria means: 
 
1. 

all third party expenditure properly paid or payable by CCURV in respect to New 
Council Property or otherwise towards achieving the satisfaction of the New 
Council Property Readiness for Development Criteria pursuant to the Conditional 
Sale and Development Agreement;  

2. 

the Internal Costs (as defined in clause 9.4 of the Property Development and 
Management Agreement), save that where JLPDC (or any Group or Associate of 
it) is in default of an obligation and such default has led to the non-achievement 
of the New Council Property Readiness for Development Criteria, such Internal 
Costs shall not be included in the Unmatched A Loan Criteria; and  

3. 

all third party expenditure paid or payable by CCURV in respect to College 
Green, Croydon or otherwise towards achieving the Readiness for Development 
Criteria in respect to College Green, Croydon (as more particularly defined and 
set out in the Conditional Sale and Development Agreement); and  

4. 

all third party expenditure paid or payable by CCURV in respect to Taberner 
House, Croydon and 37 Tamworth Road, Croydon or otherwise towards 
achieving the Readiness for Development Criteria in respect to Taberner House, 
Croydon and 37 Tamworth Road, Croydon (as more particularly defined and set 
out in the Conditional Sale and Development Agreement). 
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APPENDIX 1  

First CCURV Business Plan 
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APPENDIX 2 

First Property Business Plans 

man_003\646731\19 

131 

27 November 2008 



 

APPENDIX 3 

Form of B Loan Note Instrument and Form of Security Agreement (B Loan 

Notes) 
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APPENDIX 4 

Form of Council and JLPDH Davis House Facility Agreements and Council and 

JLPDH Davis House Security Agreements
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APPENDIX 5 

Form of Deed and Subordination and Priority (CCURV Subsidiary) 
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APPENDIX 6 

Form of Deed and Subordination (Davis House) 
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APPENDIX 7 

CCURV Subsidiary Minutes 

Registration No: [  

] 

 

[CCURV SUBSIDIARY] 

 
MINUTES of a meeting of the Members of the above-named limited liability partnership 

(“LLP”) on [DATE] at [] am/pm. 

 
PRESENT:  

[ 

] (on behalf of [CCURV LLP] 

 

 

[ 

] (on behalf of [Nominee] 

 

 
 
 
 
 
1. 

QUORUM AND DECISIONS 

1.1 

IT WAS NOTED THAT the quorum for all meetings of the Members is all 
Members and accordingly IT WAS NOTED that a quorum was present. 

1.2 

IT WAS RESOLVED that all decisions of the LLP will be taken by the Members, 
with voting rights to be exercised and weighted in proportion to each Members’ 
respective capital contribution (set out below at minute 4.1). 

1.3 

IT WAS NOTED that each Member is a designated member for the purposes of 
the Limited Liability Partnerships Act 2000. 

2. 

PURPOSE OF THE MEETING 

2.1 

IT WAS NOTED that the purpose of the meeting was to consider and, if 
appropriate: 

2.1.1 

appoint auditors and bankers to the LLP; 

2.1.2 

note the provisions of the members agreement (“Members 
Agreement”) dated [DATE] between (1) The Mayor and the Burgess of 
the London Borough of Croydon (“the Council”), (2) [John Laing 
Projects & Developments (Holdings) Limited Subsidiary] (“JLPDC”), (3) 
John Laing plc and (4) [CCURV LLP] (“CCURV”); 

2.1.3 

adopt the first business plan of the LLP; 

2.1.4 

approve the transfer of [PROPERTY] (the “Property”) to the LLP by the 
Council and in consideration of the transfer of the Property by the 
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Council approve the entry by the LLP into certain property, loan and 
security documentation; 

2.1.5 

approve the setting up of a ring-fenced account in the name of the LLP 
into which the proceeds of sale received in relation to the Property 
shall be paid; 

2.1.6 

[approve a request for a loan from CCURV and approve the entry by 
the LLP into certain related loan and security documentation;] 

2.1.7 

[approve the transfer of [Davis House] (the “Davis House”) to the LLP 
by [High Cross] (“the Vendor”) and associated funding by [JLPDC] in 
order to fund the acquisition of Davis House and approve the entry by 
the LLP into certain property, loan and security documentation; and] 

2.1.8 

[approve the entry by the LLP into a deed of subordination and priority 
in relation to the loans and funding provided to the LLP.] 

3. 

INCORPORATION AND REGISTERED OFFICE 

3.1 

IT WAS NOTED that the LLP has been incorporated on [DATE]. 

3.2 

IT WAS REPORTED that the registered office of the LLP is [ADDRESS]. 

4. 

CAPITAL CONTRIBUTIONS AND PROFIT SHARE 

4.1 

IT WAS RESOLVED that the initial capital of the LLP be contributed in cash by 
the Members in the following proportions (receipt of which the LLP hereby 
acknowledges): 

Member 

Capital Contribution (£) 

CCURV 99.99 

[Nominee] 00.01 

 

4.2 

IT WAS AGREED that the liability of the Members would be limited to the 
amount of their respective capital contributions. 

4.3 

IT WAS AGREED that CCURV alone would be entitled to any profits in the LLP. 

5. 

APPOINTMENT OF AUDITORS AND BANK 

5.1 

IT WAS RESOLVED that [ ] be appointed as auditors of the LLP. 

5.2 

IT WAS RESOLVED that [ ] be appointed as bankers to the LLP. 
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6. 

MEMBERS AGREEMENT 

6.1 

The Members of the LLP noted the terms of the Members Agreement, in 
particular [Schedule 9] which set out the proposed arrangements in relation to 
subsidiaries of CCURV and [clause 6], which  sets out (inter alia):  

6.1.1 

the B Loan Notes to be issued by the LLP to the Council upon transfer 
of the [PROPERTY] to the LLP in accordance with the Council B Loan 
Note Instrument (defined below), such B Loan Notes to be repayable 
together with interest thereon to the Council in accordance with the 
terms of the Members Agreement and the Council B Loan Note 
Instrument; 

6.1.2 

the establishment and operation of a ring-fenced account in which 
proceeds of sale of the [PROPERTY] are to be paid; and 

6.1.3 

security to be granted by the LLP to the Council in respect of the B 
Loan Notes. 

6.2 

IT WAS RESOLVED that the LLP would comply with the Members Agreement 
insofar as the same applies to the LLP and in particular, the terms of [clause 6] 
and [Schedule 9]. 

7. 

BUSINESS PLAN 

7.1 

After due and careful consideration IT WAS RESOLVED that the business plan 
of [CCURV] in relation to [PROPERTY] be adopted as the business plan of the 
LLP, as such business plan may be updated and amended by [CCURV] from time 
to time. 

7.2 

IT WAS RESOLVED that the Members and the LLP will, where applicable,  
comply with the overarching principles of the CCURV Business Plan from time to 
time. 

7.3 

IT WAS RESOLVED that in accordance with the Members Agreement, the 
Members and the LLP will at all times comply with the principles of the Council 
Policies and CCURV Policies (as each are defined in the Members Agreement) as 
such policies may be updated and amended by [CCURV] from time to time. 

8. 

RING-FENCED ACCOUNT 

8.1 

IT WAS NOTED that in accordance with the Members Agreement and the 
Property Documents set out below, the LLP would be required to maintain a 
ring-fenced account (“Separate Account”) into which the net proceeds of sale of 
the Property shall be paid with such Separate Account being charged to the 
Council.  
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8.2 

IT WAS RESOLVED that the account held at [BANK] with account number 
[NUMBER] will be the Separate Account and operated in accordance with the 
Members Agreement. 

9. 

TRANSFER OF THE PROPERTY, LOAN NOTES AND SECURITY 

9.1 

IT WAS NOTED that it was proposed that in accordance with the Members 
Agreement and on the direction of CCURV pursuant to the terms of a conditional 
sale and development agreement dated [DATE] between (1) CCURV and (2) the 
Council, the Council had agreed to transfer the Property to the LLP. In 
consideration of the transfer, it was proposed that the LLP enter into certain 
documents. 

9.2 

The following documents (the “Property Documents”) were then produced to the 
meeting for the Members to consider: 

9.2.1 

a transfer; 

9.2.2 

a loan note instrument in respect of the loan notes to be issued by the 
LLP to the Council in consideration of the transfer, to be entered into 
by the LLP (“Council B Loan Note Instrument”); 

9.2.3 

loan note certificates to be issued to the Council pursuant to the 
Council B Loan Note Instrument, to be entered into by the LLP; and 

9.2.4 

a security agreement in respect of the loan notes, to be entered into 
by the LLP and the Council. 

9.3 

The Members carefully considered the terms of the Property Documents and 
accordingly IT WAS RESOLVED that: 

9.3.1 

the transfer of the Property from the Council to the LLP be and is 
hereby approved; 

9.3.2 

the entry into Council B Loan Note Instrument, the constitution of loan 
notes and issue of the loan notes certificates in consideration of the 
transfer be and is hereby approved 

9.3.3 

each of the Property Documents be and is hereby approved on behalf 
of the LLP in the form produced to the meeting; 

9.3.4 

any one Member execute each of the Property Documents which is to 
be executed under hand and both Members execute each of the 
Property Documents which are required to be executed as a Deed. 

10. 

[CCURV LOAN 
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10.1 

IT WAS NOTED that CCURV had agreed to provide a loan to the LLP in order to 
develop the Property (the “CCURV Loan”) and it was proposed that the LLP 
enter into certain documents.  

10.2 

The following documents (the “CCURV Loan Documents”) were then produced to 
the meeting for the Members to consider: 

10.2.1 

[a drawdown notice addressed to CCURV requesting the CCURV Loan;] 

10.2.2 

a loan note instrument in respect of the loan notes to be issued by the 
LLP to CCURV in consideration of the CCURV Loan to be entered into 
by the LLP (the “CCURV Loan Note Instrument”); 

10.2.3 

[loan note certificates to be issued to CCURV pursuant to the CCURV 
Loan Note Instrument, to be entered into by the LLP; and] 

10.2.4 

[a security agreement in respect of the CCURV Loan Notes, to be 
entered into by CCURV and the Council.] 

10.3 

The Members carefully considered the terms of the CCURV Loan Documents and 
accordingly IT WAS RESOLVED that: 

10.3.1 

the terms of the CCURV Loan be and is hereby approved; 

10.3.2 

the entry into CCURV Loan Note Instrument, [the constitution of loan 
notes and issue of the loan notes certificates] in consideration of the 
CCURV Loan be and is hereby approved; 

10.3.3 

each of the CCURV Loan Documents be and is hereby approved on 
behalf of the LLP in the form produced to the meeting; 

10.3.4 

any one Member execute each of the CCURV Loan Documents which is 
to be executed under hand and both Members execute each of the 
CCURV Loan Documents which are required to be executed as a 
Deed.] 

11. 

[TRANSFER OF DAVIS HOUSE, LOAN NOTES AND SECURITY 

11.1 

IT WAS NOTED that it the Vendor had agreed to transfer Davis House to the 
LLP. In order that for the LLP to finance the acquisition of Davis House, it would 
be necessary for the LLP to drawdown a loan from [JLPDC] and the Council in 
accordance with the terms of the Members Agreement (“JLPDC and Council 
Davis House Loans”). To effect the transfer and draw down of the JLPDC and 
Council Davis House Loans was proposed that the LLP enter into certain 
documents. 
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11.2 

The following documents (the “Davis House Documents”) were then produced to 
the meeting for the Members to consider: 

11.2.1 

a sale and purchase agreement; 

11.2.2 

a draft transfer;  

11.2.3 

facility agreements to be entered into between: 

11.2.3.1 

the Council and Davis House LLP in relation to funds to be 
made available by the Council to Davis House LLP (the 
“Council Davis House Loan”); and 

11.2.3.2 

JLPDH and Davis House LLP in relation to funds to be 
made available by JLPDH to Davis House LLP (the “JLPDH 
Davis House Loan”) 

(the “Facility Agreements”) 

11.2.4 

drawdown notices addressed to: 

11.2.4.1 

JLPDC requesting the JLPDH Davis House Loan; 

11.2.4.2 

the Council requesting the Council Davis House Loan; 

11.2.5 

security agreements in respect of: 

11.2.5.1 

the JLPDH Davis House Loan; and 

11.2.5.2 

the Council Davis House Loan 

(the “Security Agreements”). 

11.3 

The Members carefully considered the terms of the Davis House Documents and 
accordingly IT WAS RESOLVED that: 

11.3.1 

the transfer of Davis House from the Vendor to the LLP be and is 
hereby approved; 

11.3.2 

the terms of the JLPDC and Council Davis House Loans be and are 
hereby approved; 

11.3.3 

the entry into by the LLP of the Facility Agreements and the Security 
Agreements in consideration of the JLPDC and Council Davis House 
Loans be and is hereby approved; 

11.3.4 

each of the Davis House Documents be and is hereby approved on 
behalf of the LLP in the form produced to the meeting; 
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11.3.5 

any one Member execute each of the Davis House Documents which is 
to be executed under hand and both Members execute each of the 
Davis House Documents which are required to be executed as a 
Deed.] 

12. 

[DEED OF SUBORDINATION AND PRIORITY 

12.1 

IT WAS NOTED that it was proposed for the LLP to enter into a deed of 
subordination and priority in relation to the loans and senior debt provided to 
the LLP.  

12.2 

A deed of subordination and priority was produced to the meeting for the 
Members to consider. 

12.3 

The Members carefully considered the terms of the draft deed of subordination 
and priority and accordingly IT WAS RESOLVED that: 

12.3.1 

the deed of subordination and priority be and is hereby approved on 
behalf of the LLP in the form produced to the meeting; 

12.3.2 

both Members execute the deed of subordination and priority on 
behalf of the LLP.] 

13. 

CLOSURE 

There being no further business the Chair the meeting was declared closed. 

....................................... 

On behalf of the Members 
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APPENDIX 8 

Plan - Barclay Road Annex 
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APPENDIX 9 

Davis House Guarantee  
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THE COMMON SEAL of THE MAYOR ) 

AND BURGESSES OF THE LONDON ) 

BOROUGH OF CROYDON was 

 

) 

affixed to this Deed in the   

 

) 

presence 

of:- 

    ) 

 
 
 
Authorised Officer 

 
Seal Register No.        
 
 
EXECUTED AS A DEED 

by 

  ) 

JOHN LAING PROJECTS   

 

) 

& DEVELOPMENTS (CROYDON)   

) 

LIMITED 

 

 

 

 

) 

acting 

by: 

    ) 

 
 
 
    

 

Director 

 
 
    

 

Director/Secretary 

 
 
 
 
EXECUTED AS A DEED 

by 

  ) 

JOHN LAING PLC   

 

 

) 

acting 

by: 

    ) 

 
 
 
    

 

Director 

 
 
    

 

Director/Secretary 

 
 

EXECUTED AS A DEED 

 

 

) 

by CCURV LLP 

 

 

 

) 

acting by two members: 

 

 

) 

 

 
Member 
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 Member 
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Document Outline

	(i)   the JLPDC Establishment Costs;
	(ii)  the Council Establishment Costs; 





    

  

  
