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1.
INTRODUCTION

1.1
Client

This report has been prepared for the board of management and senior management team of Hexagon Housing Association Limited (Hexagon).
This report should not be disclosed to or relied upon by any other person without our prior written consent.  It may, however, be disclosed to the Homes and Communities Agency (the HCA).

This report has been prepared in accordance with our scope of instructions and terms of engagement agreed with you.  These include a limitation of liability of £25 million. 
1.2
Background to and context of this report 
Hexagon is an industrial and provident society with charitable status.  It currently has one subsidiary, Horniman Housing Association Limited.  We understand that Hexagon is now considering setting up a new subsidiary to carry out the development of residential units for sale on the open market.   
We have been asked to provide a summary of any provisions and/or restrictions in Hexagon’s loan book relating to its ability to form a new subsidiary and to on-lend to it.
1.3
Scope 

You have asked us to review each of the existing financing agreements that Hexagon currently has in place (the Agreements) and to report to you on any restrictions in those Agreements which may affect Hexagon:

(i) 
forming a subsidiary;

(ii)
on-lending to a subsidiary; and/or

(iii)
investing in a subsidiary.
We have also looked at the repeating representations, information requirements, covenants and defaults that relate not only to Hexagon but to other members of its group.  ‘Group’ is typically defined in the Agreements as Hexagon and its subsidiaries.

We have not looked at any restrictions in any other loan agreements entered into by other members of the Hexagon Housing Group on acquiring associates.
1.4
Documents reviewed

We have reviewed the following Agreements:

(i)
£20,000,000 Loan Agreement dated 28 February 2001 between (1) Hexagon and (2) Halifax PLC (Halifax) as Bank;
(ii)
£25,000,000 Loan Agreement dated 3 November 2005 between (1) Hexagon and (2) Lloyds TSB Bank plc (Lloyds) as Bank;
(iii)
£77,000,000 Loan Agreement originally dated 18 July 1996 and as amended and restated on 30 January 1999, 24 September 1999, 10 October 2005 and 28 April 2008 and amended on 8 December 2010 between (1) Hexagon, (2) Abbey National Treasury Services plc (ANTS) as Bank and (3) ANTS as Arranger;
(iv)
£25,000,000 Loan Agreement originally dated 30 March 1998 and amended and restated on 23 August 2004 between (1) Hexagon and (2) Newcastle Building Society (Newcastle) as Lender;
(v)
ISDA Master Agreement and Schedule dated 4 October 2005 between (1) Hexagon and (2) Lloyds;
(vi)
ISDA Master Agreement and Schedule dated 29 November 2005 between (1) Hexagon and (2) Barclays Bank Plc (Barclays); 
(vii)
ISDA Master Agreement and Schedule dated 14 March 2003 between (1) Hexagon and (2) ANTS; 

(viii) 
ISDA Master Agreement and Schedule dated 9 December 2008 between (1) Hexagon and (2) ANTS;

(ix)
Loan Agreement dated 6 November 1990 between (1) Hexagon and (2) T.H.F.C. (Indexed) Limited (THFCIL);
(x)
Loan Agreement dated 20 November 1991 between (1) Hexagon and (2) The Housing Finance Corporation Limited (THFC); 

(xi)
Loan Agreement dated 7 December 1994 between (1) Hexagon and (2) T.H.F.C. (indexed 2) Limited (THFCIL2); and

(xii)
Pro forma Deed of Variation for Consolidation of Charges and Loans with Orchardbrook Limited (Orchardbrook). 
1.5
Assumptions
1.5.1
Copy Documents
For the purpose of this report:
(i)
we have assumed that each of the original and copy documents that we hold are up to date final and executed versions of the Agreements and there have been no amendments or variations to those documents (that we have not received).  We would recommend that you check carefully that we have not omitted any of Hexagon’s loan agreements from the following review;

(ii)
if our review of an Agreement has been based on an undated copy or a pro forma/standard form document, the final executed version of the Agreement is on identical terms to that undated copy or pro forma/standard form document; and
(iii)
we have not reviewed any security documents or the rules of Hexagon.
1.5.2
Financial covenants and “material adverse effect” event of default

A ‘material adverse change’ event of default usually refers to a material adverse change which has a ‘material adverse effect’ (as defined in the relevant Agreement).  A material adverse effect (MAE) is usually defined to include any events which have a material adverse effect on the business or financial condition of Hexagon and/or its ability to perform its payment obligations or financial covenants under the relevant Agreement.  We have assumed that Hexagon will not enter into a transaction which would trigger a MAE and we have not set out the ‘material adverse change’ clauses in our detailed findings.

To avoid triggering this event of default, consideration needs to be given as to whether setting up a new subsidiary by Hexagon will have a material adverse effect within the definition set out in the relevant Agreement.  Invariably, assessing compliance with Hexagon’s ability to comply with its financial covenants will be a key factor in determining whether a material adverse effect event of default will be triggered.

1.5.3
Breach of HCA regulatory requirements 

We have assumed that there will be no breach of the policy or regulatory requirements of the HCA as a result of Hexagon setting up a new subsidiary and that any necessary consents required from the HCA have been obtained.
1.5.4
Reorganisation 
For the purposes of this report, we have assumed that where there is a representation that no steps have been taken for a ‘winding-up, dissolution, merger or reorganisation’ or it is a default if this happens without a lender’s consent, this is a reference to an insolvent re-organisation of Hexagon and that, in any event, setting up a new subsidiary would not be viewed as a ‘reorganisation’.
1.5.5
ISDA Agreements

We have assumed that security for Hexagon’s obligations under its ISDA Agreements has not been given by any group member other than Hexagon and, for the purposes of this report, that there is no Credit Support Provider other than Hexagon.

1.6
Subsidiaries

The term Subsidiary has, in relation to a registered provider that is an industrial and provident society, either the meaning given to it in section 15 of the Friendly and Industrial and Provident Societies Act 1968, i.e. a company is deemed to be a subsidiary of an industrial and provident society if it:

(i)
is a member of the company and controls the composition of the board of directors; or

(ii)
holds more than half in nominal value of the company’s equity share capital,

or the meaning given to it in section 271 of the Housing and Regeneration Act 2008 (which replaces section 60 of the Housing Act 1996), i.e. a company is a subsidiary of another person if any of the following conditions is satisfied:

(1)
the person is a member of the company and has power, independent of any other person, to appoint or remove all or a majority of the board of management;

(2)
the person holds more than half in nominal value of the company’s equity share capital; or

(3)
the company is a subsidiary of another company which is itself a subsidiary of the person.
The term associate includes any body of which the registered provider is a subsidiary and any other subsidiary of such a body.

1.7
Purpose 

We have assumed that, in the case of those Agreements that may be used for any purpose permitted by the rules of Hexagon and/or its status as a registered provider, where there is no specific restriction on on-lending in the relevant Agreement, this action is consistent with Hexagon’s rules and status as a registered provider.

We have also assumed that any loan to or investment in a subsidiary will be out of general reserves and not from a specific drawdown of a facility. 
1.8
Vires 

The powers of a charity to lend money to a non-charitable entity are limited.  For the purposes of this report we have not looked at the charitable objects of Hexagon.  Any monies advanced to a subsidiary must be used in accordance with Hexagon’s charitable objects or in furtherance of its investment powers and we recommend that you obtain appropriate tax and investment advice from independent financial advisers as necessary.

1.9
Terms used

References to a Registered Social Landlord or registered social landlord are to be read as references to a registered provider of social housing.

References to the Housing Corporation and Corporation are to be read as references to the HCA or the Regulation Committee of the HCA as applicable.

References to the Housing Act are references to the Housing Act 1996.
Except where the context otherwise requires, any provision in the Housing Act 1996 shall be treated (where and when applicable) as being a reference to the corresponding provision in the Housing and Regeneration Act 2008 or in any subordinate legislation made under the Housing and Regeneration Act 2008.

Except where the context otherwise requires, any reference to the Companies Act 1985 shall be treated (where and when applicable) as being a reference to the corresponding provision in the Companies Act 2006 or in any subordinate legislation made under the Companies Act 2006.

1.10
‘Consent not to be unreasonably withheld’ 
Where consent is required to Hexagon setting up a subsidiary, some lenders are obliged not to unreasonably withhold consent.  Hexagon will be in a stronger position if it needs to obtain consent from a lender and the relevant Agreement says that consent cannot be unreasonably withheld.

The parameters of consent clauses where consent is expressed in terms that it shall not be unreasonably withheld has been considered in:

1.10.1
the case of British Gas Trading Limited v Eastern Electricity plc, 18 December 2006 which outlines the following principles:

1.10.1.1
it is for the borrower to show that the withholding of consent is unreasonable;

1.10.1.2
all the circumstances must be taken into account in determining whether the withholding of consent is unreasonable; 
and

1.10.1.3
the clause is there to protect the lender and it should be entitled to refuse consent if what is sought to be done is something which the lender reasonably perceives would adversely the lender’s position, including its security; and

1.10.2
the case of Barclays Bank PLC v UniCredit Bank AG and another [2012] where the High Court applied, in the context of financial transactions, an objective standard of reasonableness requiring the party withholding consent to show that a reasonable commercial man in its position might have reached the same decision although it does not need to show that the decision was justified.

2
Summary Table of Findings

We have colour coded the summary table of findings below for your ease of reference as follows: 
· red means that there are restrictions in the particular Agreement (i.e., Hexagon is prohibited from having or acquiring a subsidiary or consent is required without any qualification);

· yellow means that there are restrictions in the particular Agreement but these are qualified, for example by materiality, a threshold or by ‘consent not to be unreasonably withheld or delayed’, in the case of loans and investments they apply only to the specific facility and not to general reserves or there is a prior notification requirement; and

· green means that there are no relevant restrictions in the particular Agreement.
For the purposes of this summary, we have assumed that there will be no “material adverse change” which would trigger an event of default and that where there is a representation that no steps have been taken for a ‘winding-up, dissolution, merger or re-organisation’ or it is a default if this happens, we have assumed that this is a reference to an insolvent re-organisation of Hexagon and that, in any event, setting up a new subsidiary would not be viewed as a ‘reorganisation’. 
We have set out in our detailed findings the repeating representations, information requirements, covenants and defaults that relate not only to Hexagon but to other members of its group.  However, in Agreements a default by a member of the group other than Hexagon would be an event of default but only if it has or could reasonably be expected to have a MAE.
	Funder
	Restrictions on Hexagon setting up a subsidiary 


	Restrictions on on-lending to a subsidiary 
	Restrictions on investing in a subsidiary

	Halifax
	Consent is required to Hexagon creating or acquiring a subsidiary if it would have a material adverse effect on Hexagons; ability to perform its obligations under the Agreement.  Consent is not to be unreasonably withheld.


	None.  The Facilities are to be used for any purpose within Hexagon’s Rules.
	None.  The Facilities are to be used for any purpose within Hexagon’s Rules.

	Lloyds
	None.
	The use of the Facility must be within the Business Plan.

 
	The use of the Facility must be within the Business Plan.



	ANTS
	Consent is required to Hexagon creating or acquiring a subsidiary.   Consent is not to be unreasonably withheld or delayed.


	Consent is required to Hexagon making any loans other than on-lending to its subsidiaries of up to 10% of Net Worth in aggregate.   There is no requirement for ANTS to act reasonably in giving its consent.
	None.  The Facility is to be used to assist Hexagon with its funding requirements for the conduct of its activities in pursuance of its lawful objects.

	Newcastle
	None.
	None.  Each Loan will be used for any purpose within Hexagons; objects in its Rules.
	None.  Each Loan will be used for any purpose within Hexagons; objects in its Rules.

	Lloyds ISDA
	None.
	None.
	None.

	Barclays ISDA
	None.
	None.
	None.

	ANTS ISDA (2003)
	None.
	None.
	None.

	ANTS ISDA (2008) 
	The undertakings in the Loan Agreement will apply if any Transaction subsists or Hexagon has any obligation to ANTS under the ISDA Agreement.
Consent is required to Hexagon creating or acquiring a subsidiary.   Consent is not to be unreasonably withheld or delayed.
	The undertakings in the Loan Agreement will apply if any Transaction subsists or Hexagon has any obligation to ANTS under the ISDA Agreement.

Consent is required to Hexagon making any loans other than on-lending to its subsidiaries of up to 10% of Net Worth in aggregate.   There is no requirement for ANTS to act reasonably in giving its consent.
	None.

	THFCIL
	None.
	Consent is required to Hexagon onlending any of the facility. 
	The facility can only be used for a specified purpose.

	THFC
	None.
	Consent is required to Hexagon onlending any of the facility.
	The facility can only be used for a specified purpose.

	THFCIL2
	None.
	Consent is required to Hexagon onlending any of the facility.
	The facility can only be used for a specified purpose.

	Orchardbrook
	None.
	None.
	None,
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Detailed Report
	Agreement
	Information/Comments



	Parties

	1. Hexagon Housing Association Limited (as Borrower)

2. Halifax PLC (as Bank)

	Name and date of agreement and any restatement(s)

(Ref: 2202)

	Loan Agreement dated 28 February 2001. 


	Principal Amount
	£20,000,000


	Any restrictions on Hexagon setting up a new subsidiary?
	Clause 18.2(d) General Covenants
The Borrower undertakes to, and agrees with the Bank that throughout the Security Period it shall not and shall procure that no other member of the Group shall, in any case, without the prior written consent of the Bank (which shall not be unreasonably withheld) create, or acquire or become a Subsidiary if the same could reasonably be expected to have a material adverse effect on the Borrower’s ability to perform its obligations hereunder.

Subsidiary means any subsidiary (as defined in Section 15 of the Friendly and Industrial and Provident Societies Act 1968) of the Borrower and (where the context so admits) any other company, society or other body the composition of the governing body of which is controlled by the Borrower.

Group means the Borrower and its Subsidiaries for the time being.  


	Any restrictions on Hexagon making loans to a subsidiary?
	None.
Clause 3.1 Purpose

The Borrower shall apply all amounts borrowed by it under the Facilities towards any purpose within its rules.


	Any restrictions on Hexagon investing in a subsidiary?
	None.
Clause 3.1 Purpose

The Borrower shall apply all amounts borrowed by it under the Facilities towards any purpose within its rules.


	Any group representations?
	Clause 16.1 Representations and Warranties

The Borrower represents and warrants to the Bank that:

(h) the Financial Statements of the Borrower and, where appropriate, the consolidated Financial Statements of the Group most recently delivered to the Bank have been prepared in accordance with the Relevant Statutory Requirements and fairly represent the financial condition of the Borrower and the Group as at the date which they were signed.
(j)   except as disclosed by the Borrower to the Bank in writing there are no litigation, arbitration or administrative proceedings, current or to its knowledge, pending or threatened against the Borrower or any other member of the Group which might if adversely determined be expected to have a material adverse effect on the business, assets or financial condition of the Borrower or on the ability of the Borrower to perform its obligations under the Finance Documents.

(l)    the written information provided by the Borrower in respect of itself and the Group to the Bank (or its solicitors) in relation to this Agreement or any written information provided by the Borrower in respect of itself and the Group to the solicitors when preparing any report on title or certificate of title in relation to any Property in connection with this Agreement:

(i)     was, to the best of the Borrower’s knowledge, true in all material respects as at the date on which it was provided and all projections, feasibility studies, cashflow statements and statements of belief and opinion prepared or made by or on behalf of the Borrower contained in that written information were made in good faith and all such beliefs and opinions were honestly held at the relevant time; and
(ii)    did not omit as at its date any information which, if disclosed, might materially and adversely affect the decision of a person considering whether or not to provide finance on the terms of this Agreement and the Security Documents or to accept the Charged Property as security.

(p)   no Public Sector Grant has become repayable by the Borrower or any other member of the Group, nor have any future instalments of any Public Sector Grant ceased to be payable to the Borrower or any other member of the Group (otherwise than, in each case:

(i)      by reason of the disposal of assets in the normal course of the Borrower’s business; or

(ii)     in the normal course of business carried on by a Registered Social Landlord; or

(iii)   by reason of failure or omission of the Borrower to utilise any previous allocation of Public Sector Grant within the period of time required under the relevant grant conditions; or

(iv)    in accordance with the terms on which it was made available to such Borrower; or

(v)    for any other reason approved by the Bank).



	Any group information requirements? 
	Clause 17.1 Information
The Borrower undertakes to the Bank that it shall during the Security Period produce to the Bank:

(a)  copies of its Financial Statements (incorporating consolidated Financial Statements in respect of members of the Group to the extent required by the Relevant Statutory Requirements and the SORP) for each Financial Year of the Borrower as soon as they are available and in any event not later than six Months after the end of the relevant Financial Year.

(g)  details of any litigation or other proceedings commenced or formally notified against it or a member of the Group (where the amount of the claim exceeds £750,000) promptly on the same arising provided that the figure of £750,000 contained in this Clause 17.1(g) shall be adjusted for the purpose of this Clause on each Anniversary in proportion to the change in the corresponding period in the RPI.


	Any group covenants? 
	Clause 18.1 General Covenants
The Borrower covenants with the Bank that it shall during the Security Period:

(e)    comply (and procure that each other member of the Group will comply) with:

(i)    all applicable Environmental Laws; and

(ii)   the material terms and conditions of all Environmental Approvals applicable to it,

to the extent that breach of such Environmental Law and/or Environmental Approvals might reasonably be expected to affect materially and adversely the Value of any Charged Property, or the Borrower’s ability to perform or observe its payment obligations under the Finance Documents. 

(f)  notify the Bank promptly of any claim, notice or other communication served on it or any other member of the Group in respect of any alleged breach of Environmental Law or any suspension, revocation or modification of any Environmental Approval which (in each case) could reasonably be expected to be likely to have a material adverse effect on the Value of any of the Charged Property or on the ability of the Borrower to perform or observe its payment obligations under the Finance Documents and set out the action proposed by the Borrower to be taken with respect to such matters.
(g)  notify the Bank promptly if it or any other member of the Group becomes aware of any Environmental Contamination of land which it or a member of the Group owns which could reasonably be expected to be likely to have a material adverse effect on the Value of any of the Charged Property or on the ability of the Borrower to perform or observe its payment obligations under the Finance Documents and its proposals for remedying the Environmental Contamination.

(j)   procure that in every financial year of the Borrower, its and the Group’s Financial Statements shall be prepared in accordance with the Relevant Statutory Requirements and the SORP and shall fairly represent the financial condition of the Borrower.

Clause 18.2 General Covenants

The Borrower undertakes to, and agrees with the Bank that throughout the Security Period it shall not and shall procure that in relation to Clause 18.2(a) and 18.2(d) no other member of the Group shall, in any case, without the prior written consent of the Bank (which shall not be unreasonably withheld):

(a)  sell, convey, transfer or otherwise dispose of (whether in a single transaction or a series of transactions, related or not) the whole or any substantial part of its undertaking or assets, or enter into any agreement or arrangement under which it might be required to affect any such disposal, where such disposal might be material in the context of the Borrower’s obligations hereunder, other than:

(i)  in the normal course of its business on arm’s length terms;

(ii)  as permitted in Clause 18.2(e) [Negative Pledge]; or

(iii) disposals (whether in a single transaction or a series of connected transactions) of assets (not being the Charged Property) in any Financial Year the consideration of which is in aggregate equal to or less than twenty per cent. of the reserves and Public Sector Grant of the Borrower as shown in the Borrower’s most recently published Financial Statements;

(b)  make any change in the scope or nature of the Borrower’s business or operations which could reasonably be expected to have a material adverse effect on the Borrower’s business, assets or financial condition or on the Borrower’s ability to perform or observe its obligations under the Finance Documents.
(d)  create, or acquire or become a Subsidiary if the same could reasonably be expected to have a material adverse effect on the Borrower’s ability to perform its obligations hereunder.



	Any group defaults?
	Clause 20.1(q) Events of Default

It shall constitute an Event of Default if any event equivalent to those referred to in Clause 20.1(e) to 20.1 (p) occurs in relation to or in respect of any Parent Body or a Subsidiary of the Borrower, the effect of which is or could reasonably be expected to materially and adversely affect the Borrower’s financial position or its ability to perform or observe its obligations under the Finance Documents.
Any of the following shall constitute an Event of Default in relation to the Borrower:

(b)  (other than as provided in (a) above) it commits any breach of or omits duly to observe or perform any of the terms, obligations, provisions or conditions set out in the Finance Documents (other than Clause 19.1(a)) [Asset cover ratio] and:

(i) such failure (if capable of remedy) is not remedied within fifteen Business Days after the Bank has given notice thereof to such Borrower requiring the same to be remedied or such longer period as the Bank may agree in accordance with a proposal for rectification produced by the Borrower which it complies with in all respects; and
(ii) if such failure is in relation to a Subsidiary of the Borrower, such failure could reasonably be expected to have a material adverse effect on the Borrower’s ability to perform or observe its payment obligations under the Finance Documents;
(e)  it is unable or admits in writing an inability to pay its debts within the meaning of Section 123 (excluding from paragraph (1)(e) of that section the words “it is proved to the satisfaction of the Court that”) of the Insolvency Act 1986 (which provision shall be deemed to apply to the Borrower) or stops, suspends or threatens to stop or suspend payment of all or a part (being at least £300,000) of its Indebtedness or begins negotiations with any of its creditors with a view to a general rescheduling or deferral of all or any material part of its Indebtedness or proposes or makes a general assignment, arrangement or composition with or for the benefit of its creditors or a moratorium is agreed or declared in respect of or affecting all or a part (being at least £300,000) of the Indebtedness of the Borrower provided that the figure of £300,000 contained in this Clause 20.1(e) shall be adjusted for the purpose of this Clause on each Anniversary in proportion to the change in the corresponding period in the RPI;
(f)  other than legal proceedings which are proved to the reasonable satisfaction of the Bank to be frivolous and/or vexatious and which are discharged or withdrawn within fifteen Business Days of service of a petition or notice (or equivalent) of the same, any corporate action of the Borrower is taken or legal proceedings are started for the winding-up, liquidation or dissolution or insolvent reorganisation of the Borrower save for the purposes of an amalgamation or reconstruction approved by the Bank under which a body corporate agrees to be bound by and assume the obligations of the Borrower under the Finance Documents or for the appointment of compulsory management of the Borrower or for the appointment of an administrative receiver, administrator, trustee, liquidator, receiver or similar officer of such Borrower or in respect of any assets or revenues of the Borrower (having a value in excess of £300,000) or any Encumbrance over any of the Borrower’s assets (having a value in excess of £300,000) becomes enforceable and steps are taken to enforce the same provided that the figure of £300,000 contained in this Clause 20.1(f) shall be adjusted for the purpose of this Clause on each Anniversary in proportion to the change in the corresponding period in the RPI;
(g)  any attachment, sequestration, distress or execution or other process is levied, enforced on or sued out upon or against the whole or a substantial part of the property, undertaking or assets of the Borrower and is not discharged within fourteen days of being levied or enforced upon or sued out;
(h)   any Borrowings (including without limitation Indebtedness arising under a guarantee or indemnity) of the Borrower in excess of £300,000 in aggregate (or its equivalent in any other currency) are not paid at their specified maturity (or within any applicable grace period) or any credit or creditors of the Borrower becomes entitled to declare any such Borrowings due and payable prior to their specified maturity excluding for this purpose any Public Sector Grant which becomes immediately repayable (where repayment of the same has not been demanded), or, if such Borrowings are payable or repayable on demand, they are not paid or repaid when so demanded provided that the figure of £300,000 contained in this Clause 20.1(h) shall be adjusted for the purpose of this Clause on each Anniversary in proportion to the change in the corresponding period in the RPI;
(i)    without the prior consent of the Bank, the Borrower ceases or threatens to cease to carry on all or a substantial part of its business or carries on or purports to carry on any activity outside its lawful objects;
(j)   it is or becomes unlawful for the Borrower to perform any of its obligations under any Finance Document or any such obligations are not or cease to be, legal, valid and binding provided that where this event affects part only of the Charged Properties, there shall be no default under this Clause if disregarding the relevant affected Charged Property, the Borrower continues to be in compliance with Clause 19.1(a) [Asset cover ratio];
(k)  the Borrower repudiates any of the Finance Documents or does or causes to be done any act evidencing an intention to repudiate any of the Finance Documents;
(l)  the Borrower ceases for whatever reason to be a Registered Social Landlord or ceases to be registered as an industrial and provident society (unless the Bank has agreed otherwise pursuant to Clause 18.1(a)(i)); 
(m)  the Housing Corporation takes any steps or proceedings to recover any Public Sector Grant in excess of five per cent. of the Public Sector Grant made available to the Borrower (as shown in the Borrower’s most recent published Financial Statements); 
(n)   the Housing Corporation passes an order under Paragraph 27, Schedule 1 of the Housing Act in relation to the Borrower or (if due to mismanagement of the relevant property by the Borrower) directs the Borrower to transfer any property to the Housing Corporation or to another Registered Social Landlord;
(o)   the Corporation appoints any person under Paragraph 20, Schedule 1 of the Housing Act to conduct an inquiry into the affairs of the Borrower and the Bank is not satisfied (acting reasonably and in good faith) within fifteen Business Days of the appointment that an adverse report which could have a material adverse effect on the Borrower’s present or future financial condition is not likely to be issued; or
(p)  there is a material adverse change in the nature of the business or financial condition of the Borrower such that the Borrower is unable to (or could reasonably be expected to be unable to) perform or observe its obligations under the Finance Documents.



	Agreement
	Information/Comments



	Parties

	1.   Hexagon Housing Association Limited (as Borrower)

2.   Lloyds TSB Bank plc (as Bank)

	Name and date of agreement and any restatement(s)

(Ref: 1411)

	Loan Agreement dated 3 November 2005. 



	Principal Amount
	£80,000,000



	Any restrictions on Hexagon setting up a new subsidiary?
	None.
Note: There are restrictions on Hexagon accepting a transfer of engagements where the net worth of the transferor is more than 20% of Hexagon’s net worth and on Hexagon acquiring assets outside of the ordinary course of its business with an aggregate value in each period of 12 months in excess of 10% of Hexagon’s net worth.

 

	Any restrictions on Hexagon making loans to a subsidiary?
	Clause 2.4 Purpose and Application
The Facility is intended to be utilised as to a maximum principal amount of £10,000,000 to refinance some of the Borrower’s existing indebtedness and, as to the balance, for any proper purpose in accordance with the Borrower’s rules and as contemplated by the Business Plan.

Business Plan means the document entitled “Business” Plan” in the form provided to the Bank pursuant to paragraph 9 of Part 1 of Schedule 1 (General Conditions Precedent) and subsequently as delivered from time to time by the Borrower to the Bank pursuant to Clause 16.5 (Business Plan).



	Any restrictions on Hexagon investing in a subsidiary?
	Clause 2.4 Purpose and Application

The Facility is intended to be utilised as to a maximum principal amount of £10,000,000 to refinance some of the Borrower’s existing indebtedness and, as to the balance, for any proper purpose in accordance with the Borrower’s rules and as contemplated by the Business Plan.



	Any group representations?
	None.


	Any group information requirements?


	None.

	Any group covenants?
	Clause 16.7.1 Requirements as to Financial Statements 

The Borrower shall ensure that each set of financial statements delivered by it pursuant to this Clause 16 is certified by a duly authorised officer of the Borrower as fairly representing the financial condition of the Borrower and of the consolidated financial condition of the Group as at the end of the period to which those financial statements relate and of the results of its operations during such period and is prepared in accordance with the Relevant Statutory Requirements.

Group means the Borrower and its subsidiaries for the time being.

A “subsidiary” means any subsidiary (as defined in Section 15 of the Friendly and Industrial and Provident Societies Act 1968) and (where the context so admits) any other company, society or other body corporate the composition of the governing body of which is controlled by the Borrower or, as the case may be, which controls the Borrower.

 

	Any group defaults?
	None.



	Agreement
	Information/Comments

	Parties


	1. Hexagon Housing Association Limited (as Borrower)

2. Abbey National Treasury Services plc (as Bank and Arranger)

	Date of agreement and any restatement(s)
(Ref: 1980 & 2387)


	Loan Agreement originally dated 18 July 1996 and as amended and restated on 30 January 1999, 24 September 1999, 10 October 2005 and 28 April 2008 and amended on 8 December 2010.

	Principal Amount
	£77,000,000



	Any restrictions on Hexagon setting up a new subsidiary?
	Clause 13.2(iv) General Covenants
The Borrower undertakes to, and agrees with the Bank that throughout the Security Period it shall not without the prior written consent of the Bank (which shall not be unreasonably withheld or delayed) create, or acquire a Subsidiary.

Subsidiary has the meaning given to it in Section 60 of the Housing Act 1996.



	Any restrictions on Hexagon making loans to a subsidiary?
	Clause 13.2(viii) General Covenants
The Borrower undertakes to, and agrees with the Bank that throughout the Security Period it shall not without the prior written consent of the Bank make any loans other than by way of on-lending to other members of the Group in an amount not exceeding (in aggregate) 10% of its Net Worth.

Group means the Borrower and its Subsidiaries.

Net Worth means, at any time, the aggregate of:

(i)  the amount for the time being paid up or credited as paid up on the issued share capital of the Borrower;

(ii) any capital or revenue reserves (including housing and non-housing reserves but excluding revaluation reserves) of the Borrower; and

(iii)  any Public Sector Grant received by the Borrower. 

Clause 2.4 Facility Amount and Purpose

The Facility and each Advance is made available to assist the Borrower with its funding requirements for the conduct of its business in pursuance of its lawful objects.



	Any restrictions on Hexagon investing in a subsidiary?
	None.

Clause 2.4 Facility Amount and Purpose

The Facility and each Advance is made available to assist the Borrower with its funding requirements for the conduct of its activities in pursuance of its lawful objects.



	Any group representations?
	Clause 11(a) Representations and Warranties

The Borrower represents and warrants to the Bank that:

(viii) the Financial Statements of the Borrower and, where appropriate, the consolidated Financial Statements of the Group most recently delivered to the Bank have been prepared in accordance with the Relevant Statutory Requirements and fairly represent the financial condition of the Borrower and the Group as at the date at which they were signed.
(xii)   the written information provided by the Borrower in respect of itself and the Group to the Bank (or its solicitors) in relation to this Agreement or any written information provided by the Borrower in respect of itself and the Group to the solicitors who prepared any report on title or certificate of title in relation to any Real Property in connection with this Agreement:

(i)     was, to the best of the Borrower’s knowledge, true in all material respects as at the date on which it was provided and all projections, feasibility studies, cashflow statements and statements of belief and opinion prepared or made by or on behalf of the Borrower contained in that written information were made in good faith and all such beliefs and opinions were honestly held at the relevant time; and

(ii)    did not omit as at its date any information which, if disclosed, might materially and adversely affect the decision of a person considering whether or not to provide finance on the terms of this Agreement and the Security Documents or to accept the Charged Property as security.



	Any group information requirements?
	Clause 12.1 Information

The Borrower undertakes to the Bank that it shall during the Security Period produce to the Bank:

(i)  copies of:

(a) its Financial Statements (incorporating consolidated Financial Statements in respect of members of the Group to the extent required by the Relevant Statutory Requirements and the SORP); and

(b) the Financial Statements of any member of the Group (other than such member which is dormant) with which consolidation of the Borrower’s Financial Statements is not required as aforesaid and of any Associates of the Borrower, in each case for which the Bank requires such Financial Statements,

for each Financial Year of the Borrower, or as the case may be, of the Group member or Associate as soon as they are available and in any event not later than six months after the end of the relevant Financial Year or, alternatively, in relation to a Group member or an Associate which is a company, within the period allowed by the Companies Act 1985 for the preparation and delivery of Financial Statements.
(ii)  at the same time as the Borrower delivers to the Bank the documents referred to in (i) above …, a certificate signed by an Authorised Signatory to the effect that:

(b)  the said Financial Statements have been prepared in accordance with accounting principles generally accepted in England for registered social landlords and give a true and fair view of the Borrower’s and the Group’s financial condition as at the end of the period to which those financial statements relate and of the results of its operations during that period.


	Any group covenants?
	Clause 13.1 General Covenants

The Borrower covenants with the Bank that it shall during the Security Period:

(x)  procure that in every financial year of the Borrower, its and the Group’s Financial Statements shall be prepared in accordance with the Relevant Statutory Requirements and the SORP and shall fairly represent the financial condition of the Borrower.



	Any group defaults?
	Clause 15.1(xvii) Events of Default

It shall constitute an Event of Default if any event equivalent to those referred to in Clause 15.1(v) to 15.1 (xvi) occurs in relation to or in respect of any Parent Body or a Subsidiary of the Borrower, the effect of which is or could reasonably be expected to be to materially and adversely affect the Borrower’s financial condition or its ability to perform or observe its obligations under this Agreement and the Security Documents.

Any of the following shall constitute an Event of Default in relation to the Borrower:

(ii)  (other than as provided in (i) above) it commits any breach of or omits duly to observe or perform any of the terms, obligations, provisions or conditions set out in this Agreement and the Security Documents (other than Clause 14.1(i)) [Asset cover ratio] and:

(i) such failure (if capable of remedy) is not remedied within fifteen Business Days after the Bank has given notice thereof to such Borrower requiring the same to be remedied or such longer period as the Bank may agree in accordance with a proposal for rectification produced by the Borrower which it complies with in all respects; and

(ii) if such failure is in relation to a Subsidiary of the Borrower, such failure could reasonably be expected to have a material adverse effect on the Borrower’s ability to perform or observe its payment obligations under this Agreement or the Security Documents;
(v)  it is unable or admits in writing an inability to pay its debts within the meaning of Section 123 (excluding from paragraph (1)(e) of that section the words “it is proved to the satisfaction of the Court that”) of the Insolvency Act 1986 (which provision shall be deemed to apply to the Borrower) or stops, suspends or threatens to stop or suspend payment of all or a part (being at least £375,000) of its Indebtedness or begins negotiations with any of its creditors with a view to a general rescheduling or deferral of all or any material part of its Indebtedness or proposes or makes a general assignment, arrangement or composition with or for the benefit of its creditors or a moratorium is agreed or declared in respect of or affecting all or a part (being at least £375,000) of the Indebtedness of the Borrower provided that the figure of £375,000 contained in this Clause 15.1(v) shall be adjusted for the purpose of this Clause on each anniversary of the date hereof in proportion to the change in the corresponding period in the Index;
(vi)  other than winding up proceedings which are proved to the reasonable satisfaction of the Bank to be frivolous and/or vexatious and which are discharged or withdrawn within fifteen Business Days of service of a petition or notice (or equivalent) of the same, any corporate action of the Borrower is taken or legal proceedings are started for the winding-up, liquidation or dissolution or insolvent reorganisation of the Borrower save for the purposes of an amalgamation or reconstruction approved by the Bank under which a body corporate agrees to be bound by and assume the obligations of the Borrower under this Agreement or the Security Documents or for the appointment of compulsory management of the Borrower or for the appointment of an administrative receiver, administrator, trustee, liquidator, receiver or similar officer of such Borrower or in respect of any assets or revenues of the Borrower (having a value in excess of £375,000) or any Encumbrance over any of the Borrower’s assets (having a value in excess of £375,000) becomes enforceable and steps are taken to enforce the same provided that the figure of £[250,000] contained in this Clause 15.1(vi) shall be adjusted for the purpose of this Clause on each anniversary of the date hereof in proportion to the change in the corresponding period in the Index;
(vii)  any attachment, sequestration, distress or execution or other process is levied, enforced on or sued out upon or against the whole or a substantial part of the property, undertaking or assets of the Borrower and is not discharged within fourteen days of being levied or enforced upon or sued out;
(viii) any Borrowings (including without limitation Indebtedness arising under a guarantee or indemnity) of the Borrower in excess of £375,000 in aggregate (or its equivalent in any other currency) are not paid at their specified maturity (or within any applicable grace period) or any creditor or creditors of the Borrower becomes entitled to declare any such Borrowings due and payable prior to their specified maturity excluding for this purpose any Public Sector Grant which becomes immediately repayable (where repayment of the same has not been demanded), or, if such Borrowings are payable or repayable on demand, they are not paid or repaid when so demanded provided that the figure of £375,000 contained in this Clause 15.1(viii) shall be adjusted for the purpose of this Clause on each anniversary of the date hereof in proportion to the change in the corresponding period in the Index;
(ix)    without the prior consent of the Bank, the Borrower ceases or threatens to cease to carry on all or a substantial part of its business or carries on or purports to carry on any activity outside its lawful objects;
(x)   it is or becomes unlawful for the Borrower to perform any of its obligations under this Agreement or any Security Document or any such obligations are not or cease to be, legal, valid and binding provided that where this event affects part only of the Charged Assets, there shall be no default under this Clause if disregarding the relevant affected Charged Assets, the Borrower continues to be in compliance with Clause 14.1(i) [Asset cover ratio];
(xi)  the Borrower repudiates this Agreement or any of the Security Documents or does or causes to be done any act evidencing an intention to repudiate this Agreement or any of the Security Documents;
(xii) the Borrower ceases for whatever reason to be registered as a social landlord with the Corporation or ceases to be registered as an industrial and provident society (unless the Bank has agreed otherwise pursuant to Clause 13.1(i)(a)); 

(xiii) the Corporation or any other body takes any steps or proceedings to recover any Public Sector Grant in excess of five per cent. of the Public Sector Grant made available to the Borrower (as shown in the Borrower’s most recently published Financial Statements) and this would reasonably be expected to have a material adverse effect on the financial condition of the Borrower or the ability of the Borrower to comply with this Agreement; 

(xiv)  the Corporation passes an order under Paragraph 27, Schedule 1 of the Housing Act 1996 in relation to the Borrower or (if due to mismanagement of the relevant property by the Borrower) directs the Borrower to transfer any property to the Corporation or to another housing association;
(xv)  the Corporation appoints any person under Paragraph 20, Schedule 1 of the Housing Act 1996 to conduct an inquiry into the affairs of the Borrower and the Bank is not satisfied (acting reasonably and in good faith) within fifteen Business Days of the appointment that an adverse report which could have a material adverse effect on the Borrower’s present or future financial condition is not likely to be issued; or
(xvi) there is a material adverse change in the nature of the business or financial condition of the Borrower such that the Borrower is unable to (or may be unable to) perform or observe its obligations under this Agreement and the Security Documents.




	Agreement
	Information/Comments

	Parties


	1. Hexagon Housing Association Limited (as Borrower)

2. Newcastle Building Society (as Lender)

	Date of agreement and any restatement(s)
(Ref: 1253)


	Loan Agreement originally dated 30 March 1998 and amended and restated on 23 August 2004. 

	Principal Amount
	£25,000,000


	Any restrictions on Hexagon setting up a new subsidiary?


	None.

Note: There is a requirement to notify the Lender of the acquisition of the whole of the assets or undertaking of another party.


	Any restrictions on Hexagon making loans to a subsidiary?
	None.

Clause 3 Purpose
The Borrower will use each Loan for any purpose within the Borrower’s objects in its Rules.



	Any restrictions on Hexagon investing in a subsidiary?
	None.

Clause 3 Purpose

The Borrower will use each Loan for any purpose within the Borrower’s objects in its Rules.



	Any group representations?
	Clause 13.8 Representations and Warranties

The Borrower represents and warrants to the Lender that the audited accounts of the Borrower most recently delivered to the Lender:

13.8.1 have been prepared in accordance with applicable law and Regulations; and

13.8.2 fairly represent the state of affairs of the Borrower and, if the Borrower shall have a trading subsidiary during a Financial Year, the Group as at the date to which they were drawn up and the income and expenditure and surplus of the Borrower (or, if applicable, the Group) for the Financial Year then ended.
Group means the Borrower, the Borrower’s subsidiaries and associates (if any) as defined in sections 60 and 61 respectively of the Housing Act 1996 and any corporate body of which the Borrower is a subsidiary.

 

	Any group information requirements? 
	Clause 14.2.1 Financial Information
The Borrower will supply to the Lender the information specified in schedule 2 at the times specified.

Paragraph 1, Part 1 of Schedule 2 Periodic reporting

Within 180 days of the end of each Financial Year the annual report and audited accounts of the Borrower and, if the Borrower shall have a trading subsidiary during that Financial Year, the Group for that Financial Year.

 

	Any group covenants?
	None.


	Any group defaults?
	None.



	Agreement
	Information/Comments

	Parties


	1.     Hexagon Housing Association Limited (as Party B)

2.     Lloyds TSB Bank plc (as Party A)

	Date of agreement and any restatement(s)
(Ref: 1396)


	ISDA Master Agreement and Schedule dated 4 October 2005.

	Principal Amount
	N/A


	Any restrictions on Hexagon setting up a new subsidiary?


	None.
 

	Any restrictions on Hexagon making loans to a subsidiary?

	None.

	Any restrictions on Hexagon investing in a subsidiary?

	None.

	Any group representations?
	None.


	Any group information requirements?


	None.

	Any group covenants?
	None.


	Any group defaults?
	None.



	Agreement
	Information/Comments

	Parties

	1.   Hexagon Housing Association Limited (as Party B)

2.   Barclays Bank Plc (as Party A)

	Name and date of agreement and any restatement(s)
(Ref: 1416)


	ISDA Master Agreement and Schedule dated 29 November 2005.

	Principal Amount

	N/A

	Any restrictions on Hexagon setting up a new subsidiary?


	None.



	Any restrictions on Hexagon making loans to a subsidiary?

	None.

	Any restrictions on Hexagon investing in a subsidiary?

	None.

	Any group representations?
	None.



	Any group information requirements?
	Part 3, paragraph (b)(vi) Agreement to Deliver Documents

Other documents to be delivered are where such financial statements are not reasonably publicly available on Party B’s internet home page, promptly upon reasonable request and in any event no later than 180 days after the end of each fiscal year of such party, a copy of the annual report of Party B containing annual audited consolidated financial statements, for its most recently ended fiscal year, in each case prepared in accordance with generally accepted accounting principles in the country in which such party is organised and certified by independent certified public accountants or chartered accountants.



	Any group covenants?
	None.



	Any group defaults?
	None.




	Agreement
	Information/Comments

	Parties

	1.   Hexagon Housing Association Limited (as Party A)

2.   Abbey National Treasury Services plc (as Party B)

	Name and date of agreement and any restatement(s)
(Ref: 1017)


	ISDA Master Agreement and Schedule dated 14 March 2003.

	Principal Amount

	N/A

	Any restrictions on Hexagon setting up a new subsidiary?


	None.



	Any restrictions on Hexagon making loans to a subsidiary?

	None.

	Any restrictions on Hexagon investing in a subsidiary?

	None.

	Any group representations?
	None.



	Any group information requirements?


	None.

	Any group covenants?
	None.



	Any group defaults?
	None.




	Agreement
	Information/Comments

	Parties

	1.   Hexagon Housing Association Limited (as Party A)

2.   Abbey National Treasury Services plc (as Party B)

	Name and date of agreement and any restatement(s)
(Ref: 1965)


	ISDA Master Agreement and Schedule dated 9 December 2008.

	Principal Amount

	N/A

	Any restrictions on Hexagon setting up a new subsidiary?


	Paragraph (l), Part 5 Other Provisions, Additional Agreements of Party A 

The following are in addition to the obligations in section 4 of the Agreement given by Party A to Party B and shall apply:

(A)  if all amounts (whether principal, interest or otherwise) owed to Party B under the Loan Agreement have been paid, repaid or prepaid and any commitment of Party B under the Loan Agreement has been cancelled in full; and

(B)   if any Transaction subsists or Party A has any obligation to Party B under this Agreement,

then Party A agrees that the following provisions of the Loan Agreement will remain in force:
(a)   The Representations and Warranties (as set out in Clause 11);
(b)   The Undertakings (as set out in Clause 12 and 13); and

(c) The Financial Covenants (as set out in Clause 14 but excluding Clause 14.1(i) and so that references in Clause 14 to compliance with Clause 14.1(i) are to be construed as references to compliance with paragraph 11(j) of the Credit Support Annex).

Any information required to be sent under these provisions to any party under the Loan Agreement (whether or not it is still in force) must be sent by Party A directly to Party B (for the attention of Social Housing Finance, c/o Corporate Banking Services).
Loan Agreement means the Facility Agreement dated 28 April 2008 originally dated 18 July 1996 between Party A and Party B (as amended and restated from time to time).



	Any restrictions on Hexagon making loans to a subsidiary?
	Paragraph (l), Part 5 Other Provisions, Additional Agreements of Party A 

The following are in addition to the obligations in section 4 of the Agreement given by Party A to Party B and shall apply:

(A)  if all amounts (whether principal, interest or otherwise) owed to Party B under the Loan Agreement have been paid, repaid or prepaid and any commitment of Party B under the Loan Agreement has been cancelled in full; and

(B)   if any Transaction subsists or Party A has any obligation to Party B under this Agreement,

then Party A agrees that the following provisions of the Loan Agreement will remain in force:
(a)   The Representations and Warranties (as set out in Clause 11);
(b)   The Undertakings (as set out in Clause 12 and 13); and

(c) The Financial Covenants (as set out in Clause 14 but excluding Clause 14.1(i) and so that references in Clause 14 to compliance with Clause 14.1(i) are to be construed as references to compliance with paragraph 11(j) of the Credit Support Annex).

Any information required to be sent under these provisions to any party under the Loan Agreement (whether or not it is still in force) must be sent by Party A directly to Party B (for the attention of Social Housing Finance, c/o Corporate Banking Services).


	Any restrictions on Hexagon investing in a subsidiary?

	None.

	Any group representations?
	Paragraph (l), Part 5 Other Provisions, Additional Agreements of Party A 

The following are in addition to the obligations in section 4 of the Agreement given by Party A to Party B and shall apply:

(A)  if all amounts (whether principal, interest or otherwise) owed to Party B under the Loan Agreement have been paid, repaid or prepaid and any commitment of Party B under the Loan Agreement has been cancelled in full; and

(B)   if any Transaction subsists or Party A has any obligation to Party B under this Agreement,

then Party A agrees that the following provisions of the Loan Agreement will remain in force:
(a)   The Representations and Warranties (as set out in Clause 11);

(b)   The Undertakings (as set out in Clause 12 and 13); and

(c) The Financial Covenants (as set out in Clause 14 but excluding Clause 14.1(i) and so that references in Clause 14 to compliance with Clause 14.1(i) are to be construed as references to compliance with paragraph 11(j) of the Credit Support Annex).

Any information required to be sent under these provisions to any party under the Loan Agreement (whether or not it is still in force) must be sent by Party A directly to Party B (for the attention of Social Housing Finance, c/o Corporate Banking Services).


	Any group information requirements?
	Paragraph (b), Part 3 Agreement to Deliver Documents
Other documents to be delivered are, if Part 5(l) applies, the information requirements in Clause 12.1 (Undertakings) of the Loan Agreement within the timescales outlined in Clause 12.1 of the Loan Agreement.

Paragraph (l), Part 5 Other Provisions, Additional Agreements of Party A 

The following are in addition to the obligations in section 4 of the Agreement given by Party A to Party B and shall apply:

(A)  if all amounts (whether principal, interest or otherwise) owed to Party B under the Loan Agreement have been paid, repaid or prepaid and any commitment of Party B under the Loan Agreement has been cancelled in full; and

(B)   if any Transaction subsists or Party A has any obligation to Party B under this Agreement,

then Party A agrees that the following provisions of the Loan Agreement will remain in force:
(a)   The Representations and Warranties (as set out in Clause 11);

(b)   The Undertakings (as set out in Clause 12 and 13); and

(c) The Financial Covenants (as set out in Clause 14 but excluding Clause 14.1(i) and so that references in Clause 14 to compliance with Clause 14.1(i) are to be construed as references to compliance with paragraph 11(j) of the Credit Support Annex).

Any information required to be sent under these provisions to any party under the Loan Agreement (whether or not it is still in force) must be sent by Party A directly to Party B (for the attention of Social Housing Finance, c/o Corporate Banking Services).



	Any group covenants?
	Paragraph (l), Part 5 Other Provisions, Additional Agreements of Party A 

The following are in addition to the obligations in section 4 of the Agreement given by Party A to Party B and shall apply:

(A)  if all amounts (whether principal, interest or otherwise) owed to Party B under the Loan Agreement have been paid, repaid or prepaid and any commitment of Party B under the Loan Agreement has been cancelled in full; and

(B)   if any Transaction subsists or Party A has any obligation to Party B under this Agreement,

then Party A agrees that the following provisions of the Loan Agreement will remain in force:
(a)   The Representations and Warranties (as set out in Clause 11);

(b)   The Undertakings (as set out in Clause 12 and 13); and

(c) The Financial Covenants (as set out in Clause 14 but excluding Clause 14.1(i) and so that references in Clause 14 to compliance with Clause 14.1(i) are to be construed as references to compliance with paragraph 11(j) of the Credit Support Annex).

Any information required to be sent under these provisions to any party under the Loan Agreement (whether or not it is still in force) must be sent by Party A directly to Party B (for the attention of Social Housing Finance, c/o Corporate Banking Services).



	Any group defaults?
	Paragraph (k), Part 5 Other Provisions, Additional Events of Default

The following shall be added as Section 5(a)(ix) by adding the following additional Events of Default:

Default under the Loan Agreement: An event or condition occurs which is an event of default under the Loan Agreement or, if the Loan Agreement has ceased to be in effect, an event occurs which would be an event of default under that agreement were it still in force.



	Agreement
	Information/Comments

	Parties

	1.   Hexagon Housing Association Limited (as Borrower)

2.   T.H.F.C. (Indexed) Limited (as THFCIL)

	Name and date of agreement and any restatement(s)
(Ref: )


	Loan Agreement dated 6 November 1990.

	Principal Amount

	£250,000

	Any restrictions on Hexagon setting up a new subsidiary?


	None.



	Any restrictions on Hexagon making loans to a subsidiary?

	Clause 18.1.1 Covenants

The Borrower shall use the Original Loan exclusively for the purposes specified in Clause 3.1.

Clause 18.1.16 Covenants

The Borrower shall not on lend all or any part of the monies advanced as the Original Loan without the prior written consent of THFCIL which shall only be given inter alia upon receipt by THFCIL of evidence that such on lending is unlawful and within the powers of the Borrower including if required receipt of the consent of the Housing Corporation to such on-lending.

 

	Any restrictions on Hexagon investing in a subsidiary?

	Clause 18.1.1 Covenants

The Borrower shall use the Original Loan exclusively for the purposes specified in Clause 3.1.



	Any group representations?
	None.



	Any group information requirements?


	None.

	Any group covenants?
	None.



	Any group defaults?
	None.




	Agreement
	Information/Comments

	Parties

	1.   Hexagon Housing Association Limited (as Borrower)

2.   The Housing Finance Corporation Limited (as THFC)

	Name and date of agreement and any restatement(s)
(Ref: )


	Loan Agreement dated 20 November 1991.

	Principal Amount

	£1,500,000

	Any restrictions on Hexagon setting up a new subsidiary?


	None.



	Any restrictions on Hexagon making loans to a subsidiary?

	Clause 16.1.1 Covenants

The Borrower shall use the Original Loan exclusively for the purposes specified in Clause 3.1.

Clause 16.1.16 Covenants

The Borrower shall not on lend all or any part of the monies advanced as the Original Loan without the prior written consent of THFC which shall only be given upon receipt by THFC of evidence that such on lending is unlawful and within the powers of the Borrower including, inter alia, if required receipt of the consent of the Housing Corporation to such onlending.

 

	Any restrictions on Hexagon investing in a subsidiary?

	Clause 16.1.1 Covenants

The Borrower shall use the Original Loan exclusively for the purposes specified in Clause 3.1.



	Any group representations?
	None.



	Any group information requirements?


	None.

	Any group covenants?
	None.



	Any group defaults?
	None.




	Agreement
	Information/Comments

	Parties

	1.   Hexagon Housing Association Limited (as Borrower)

2.   T.H.F.C. (Indexed 2) Limited (as THFCIL2)

	Name and date of agreement and any restatement(s)
(Ref: )


	Loan Agreement dated 7 December 1994.

	Principal Amount

	£3,500,000

	Any restrictions on Hexagon setting up a new subsidiary?


	None.



	Any restrictions on Hexagon making loans to a subsidiary?

	Clause 18.1.1 Covenants

The Borrower shall use the Original Loan exclusively for the purposes specified in Clause 3.1.

Clause 18.1.16 Covenants

The Borrower shall not onlend all or any part of the monies advanced as the Original Loan without the prior written consent of THFCIL2 which shall only be given upon receipt by THFCIl2 of evidence that such on lending is unlawful and within the powers of the Borrower including, inter alia, if required receipt of the consent of the Housing Corporation to such onlending.

 

	Any restrictions on Hexagon investing in a subsidiary?

	Clause 18.1.1 Covenants

The Borrower shall use the Original Loan exclusively for the purposes specified in Clause 3.1.



	Any group representations?
	None.



	Any group information requirements?


	None.

	Any group covenants?
	None.



	Any group defaults?
	None.




	Agreement
	Information/Comments

	Parties

	1.   Hexagon Housing Association Limited (as Borrower)

2.   Orchardbrook Limited (as Lender)

	Name and date of agreement and any restatement(s)
(Ref: )


	Deed of Variation and Consolidation of Loans and Charges (pro forma only reviewed). 

	Principal Amount

	Not known

	Any restrictions on Hexagon setting up a new subsidiary?


	None.



	Any restrictions on Hexagon making loans to a subsidiary?

	None.

	Any restrictions on Hexagon investing in a subsidiary?

	None.

	Any group representations?
	None.



	Any group information requirements?


	None.

	Any group covenants?
	Clause 14.1.17 Borrower Covenants

The Borrower covenants with the Lender from the Effective Date and throughout the Term not to cause or permit the Borrower or any of its subsidiaries to suspend payment of its debts or be deemed under Section 123 of the Insolvency Act 1986 to be unable to pay its debts.
Note: The term “subsidiaries” is not defined.



	Any group defaults?
	None.




1
6389782v2

