Agenda Item 14 


Committee Resolution
Hexagon Housing Association Limited (the Association)

Registration Number: 19128R
Minutes of a Meeting of a duly authorised sub-committee of the Board of Management (the Committee) held by telephone on 8 January 2016 at 11 a.m.

_____________________________________________________________________________

Present

Roy Coulter – Chair
Debbie Bankole- Williams 

Ian Mansell


Tom McCormack

In attendance

Phil Newsam
_____________________________________________________________________________

Proposed borrowing from AHF
1 Quorum
The Chair took the chair and it was reported that the meeting had been duly convened and that a quorum was present.
2 Declarations of Interest
Each member of the Committee present confirmed that they had no direct or indirect interest in any way in the arrangements to be considered at the meeting which they are required to disclose by the Rules of the Association.
3 Business of the Meeting
The Chair further reported that the purpose of the meeting was to consider, and, if thought fit, approve, on behalf of the Association, the transaction and the various documents to be entered into in connection with the Loan (as defined below) from Affordable Housing Finance Plc (AHF).
4 Transaction
4.1 It was reported to the meeting that AHF has entered into a licence agreement with the Secretary of State for Communities and Local Government (DCLG) whereby DCLG granted AHF a licence for the management and delivery of the Affordable Housing Guarantee Scheme (as defined therein) (the Licence). 

4.2 Pursuant to the Licence DCLG may grant a guarantee in relation to AHF's obligations in respect of any debt capital raised for the sole purpose of on-lending to one or more Approved Borrowers (as defined in the Licence).   

4.3 AHF has entered into a finance contract (the Finance Contract) as borrower with European Investment Bank (the Bank) as lender for the purpose of providing funds for AHF to lend to the Association and other registered providers to finance certain investments in new build social housing to be carried out in the United Kingdom. DCLG has approved the Association’s application to AHF for a loan facility in accordance with the terms of the Licence.
4.4 It is proposed that the Association will borrow a nominal amount of up to £17,000,000 in aggregate (the Loan) which will be funded by AHF pursuant to the Finance Contract with the Bank.
4.5 It was noted that the Board of the Association had previously met on 26th May 2015 and had delegated authority to this committee to approve the borrowing from AHF and the documentation listed in Clause 6 below.
5 Purpose of Meeting 

5.1 It was noted that the Regulator had sent a letter to the Association dated 31 March 2015       confirming that it had authority to rely on the general consent to grant charges over assets under Section 172 of the Housing and Regeneration Act 2008 from time to time to grant charges (the General Consent  2015).

5.2 The purpose of the meeting is to consider the Finance Documents (as defined below) and the proposed entry into the Loan together with the creation of the fixed charge security in respect of the Loan and any future advances, including approving and delegating authority in relation to the selection, designation and allocation of assets to fixed charge security from time to time and authority to use the General Consent 2015.

6 Documentation
Each of the following documents was produced to the meeting:-

6.1 a draft fixed rate sterling loan agreement (the Loan Agreement) and made between the Association (1) and AHF (2) relating to the nominal amount of the Loan to be made available by AHF of up to £17,000,000 to the Association to assist it in the financing of an Approved Investment Scheme (as defined therein).  The monies made available by AHF must be drawn down by the Association in accordance with the drawdown provisions specified in the Loan Agreement;

6.2 a draft sinking fund trust deed (the Sinking Fund Trust Deed) to be made between the Association (1) and AHF (2) being the form in which the Association agrees to place the loan facilities into a sinking fund charged in favour of AHF; 

6.3 a draft liquidity reserve fund trust deed (the Liquidity Reserve Fund Trust Deed) to be made between the Association (1) and AHF (2) being the form in which the Association agrees to place a year's worth of interest into the liquidity reserve fund charged in favour of AHF;

6.4 a draft legal mortgage (the Fixed Charge) to be made between the Association (1) and AHF (2) being the form in which the Association agrees to charge certain freehold and leasehold properties to secure the obligations of the Association to AHF in relation to the Loan; and
6.5 an officer’s certificate (the Officer’s Certificate) to be given by an authorised signatory of the Association containing various certifications in connection with the Loan and the General Consent 2015 to grant fixed charges;
(the documents referred to in this Clause 6 are the Finance Documents).
7 Borrowings
It was reported to the meeting that the borrowing by the Association of the full amount of the Loan under the Loan Agreement, when added to the aggregate of the Association's existing borrowings would not exceed the limit of borrowings in the Association's Rules and that the Association was fully empowered to enter into the Finance Documents to which it is a party and perform its obligations thereunder.
8 Obligations
It was reported to the meeting that the Association was fully empowered to enter into the Finance Documents to which it is a party and to perform its obligations thereunder.

9 Resolutions 

Following a full discussion of:

9.1 the nature of the Loan to be granted to the Association under and by virtue of the Loan Agreement and the terms and conditions contained therein; 

9.2 the rights and obligations of the Association under and by virtue of each Fixed Charge, Liquidity Reserve Fund Trust Deed and the Sinking Fund Trust Deed;

9.3 the rights and obligations of the Association under and pursuant to the Finance Documents; 
9.4 the financial and legal advice received by the Association in respect of the proposed Loan and the Finance Documents including the creation of the security under the Fixed Charge, Liquidity Reserve Fund Trust Deed and the Sinking Fund Trust Deed; and 

9.5 having been informed that Devonshires Solicitors LLP had been consulted to confirm that the following resolutions were required and appropriate in order to comply with the regulatory requirements as to the use of the General Consent 2015 to grant charges under Section 172 of the Housing and Regeneration Act 2008;

It was resolved that

9.6 the borrowing of the Loan under the Loan Agreement is consistent with the Association's borrowing strategy and that the Committee considers that entry by the Association into the Finance Documents is in the best interests of the Association;

9.7 the Association be authorised to borrow amounts of up to a maximum nominal amount of £17,000,000 for the term and at the interest rates determined in accordance with the Loan Agreement and in connection with the Loan which the Committee considered would not exceed the market rate of interest for borrowings of similar amounts on similar terms available to the Association at the current time and which the Rules of the Association permit to be paid on borrowings of the Association;
9.8 the monies borrowed pursuant to the Loan Agreement and be utilised in financing the investment schemes approved by AHF in relation to the Loans;
9.9 the creation by the Association of the charges and the assumption of the obligations contemplated by the Finance Documents be approved;

9.10 any one of the following Chief Executive and Finance & IT Director(each an Authorised Signatory and together the Authorised Signatories) be and is hereby authorised on behalf of the Association to agree the pricing of the Loan and to agree the final terms of each Finance Document and any other letter, deed or document relating thereto with such amendments as such person(s) shall deem necessary or appropriate;

9.11 any one Authorised Signatory be and is hereby authorised on behalf of the Association to agree the final terms of the finance documentation in connection with the Loan and any other letter, deed or document relating thereto with such amendments as such person(s) shall deem necessary or appropriate;
9.12 any one Authorised Signatory  be and is hereby authorised to execute under hand the Loan Agreement, the Letter of Irrevocable Release  and any other document which does not require the Association's Common Seal to be affixed;

9.13 the Common Seal of the Association be affixed to the Fixed Charge, the Liquidity Reserve Fund Trust Deed and the Sinking Fund Trust Deed required pursuant to the terms of the Loan Agreement, and any other deed to be entered into pursuant to the Loan Agreement and in connection with the Loan and that any two of the following Chief Executive, Finance & IT Director, Operations Director, Development and Regeneration Director or Property Services Director be and are hereby authorised to affix their signatures against the seals affixed to each such deed in accordance with the Rules of the Association;

9.14 any one person authorised under Resolution 9.11 or 9.12 above be and are hereby authorised on behalf of the Association in connection with the Loan to execute and deliver any Drawdown Notice, any other documents, notices, letters or other communications (including, without limitation the Officer’s Certificate, any certificates or letters required as conditions precedent, including agreeing any amendment thereto) and to perform all matters, acts and things which such person in his/her absolute discretion deem to be necessary or desirable in connection with any of the documents referred to at Paragraph 6 or are required to be entered into pursuant thereto;
10 The Company Secretary be instructed to make all necessary entries in the books and records of the Association to reflect the above matters including entering in a property register the following information: 

10.1 that the grant of the Security Interest (as defined in Schedule 1 of the General Consent 2015) accords with the General Consent and that the conditions of the General Consent have been complied with;

10.2 that Category 6 of the General Consent applies;

10.3 the interest or title being disposed of;

10.4 the Social Housing Dwelling(s) which are the subject of the Security Interest (each as defined in Schedule 1 of the General Consent);

10.5 the identity of the Private Finance Provider (as defined in Schedule 1 of the General Consent); and

10.6 the date of the Security Interest.

11 There being no other business the Meeting closed.

...................................................

Chairman

Date: 
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