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Tirt. Jogutticnt includcs parlrculars gircn in compliance u ith the Regulatittns ol' the Coun.11 ..,t' t,.
Si,re k Erchante f'or the purpo:e ol'sir in-rr infirrmation uith reeard to the issue ol'the Srock hr THFCIL
THFCIL uecL'pt\ rc'sponsibilin tbr the inforrnation contained in this docunrent. Ttt rhc'bcst ol'the
kntru lcJle und beliet'rlt'THFCIL tuhich ha: taken irll reusonable care to en\urc- that such i: the susc.)
the rnlirrnlalion contained in this docunrent i: in accordance uith the tucts und docs not onrit unrlhrn!
lik.'lr ttr .rllcct ths. il]tpr)rl ol' such intirrr1.|ation.

J-hc St,rck 11u\ rt()t frec'n and rrill ntlt be rcsistr-'red under the Sccuritics ,Act ot' l9-i-1 ,11 the Lnrrctl Starc..
.r\ .rlllcrriL'i. llt!l i\ lt()t bcins ol'l'e rcd and rrar nol bc ol'lerc'd. sold tlr dclircrc'd- dircctlr trr irrtiirce rlr. rn
thr'L nric.j StJtL'\ ()l't(r L S. pL'r\()ns (L-rch as del'inc'd herein).

III !()lttlL'!lt()tt ri itl-t titr' ir:uc ttl-the Stock. Hanrbro. Bank Linrited rla-r orer-ullot or cllcct trijn\i.tcti(rn\
u tth .r \ tc\\ l() .tlhilr:irrs or rrtaintainini: the rnarket price of'thc' Strlck ;.rt lercls othcr thun tlrttse rrhich
ttttsht othct.\\ i\c pl'e \uil rn the ()pc'n nlarket. Such action. it corrrntenced. rnar bc diseontinucd ;rt Lllt\
IIrlla.
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Financial Terms of the Stock
lhc (ii,'.. Rerrl R.rte ol Rclurn olr thc'St,re k rlr dc't'ineJ in the Purtrculur: ol thc Stoe kr.rt thc i\.uc pl'lcc
,r1 l()() -\{r- |gr ect)t. pJ\uhlc rn Itr ll ()r'l:lLLcpl.iltec tr (r.(X) pr'recnt. pcr Jltnun.l J:\r.il])rn! f h.rr tlrc r.rlr,rc
irl ll'tc lrltii.'\ lrlgl'c:t\c\ itl 5 pcr'.ctrt. ncr'.lnnunr l'rortt it: rulttc ol' 1f9.3 rbcing thc ruiuc trl thc lntlcr,
;'.':.rlltl: l,'\;1rf;111irL'r' l')')t)r.rrrr,l i. i l; ncl'rcnl. :t\:ullnlS thut thc ruluc trl thc- lndcr irteru'ascs ;.rt lo
:": !- |i :r-: .tnltuln lr'.r111 16g .ll()t'cnle nlt(rnc(l \.rlUc.

l::.:..i,':,lr ',rrll hg p;11.1 (,p titc Sttrek Lrp 11 .1td inclutlinr.r the P:rr6l!.nt Dutc t.rllinS 61 -ilst \lurch.
itr\i/r lltir-.rlt.'1.. lllF-('ll-rrrll nr.rkcrL.lrir\n]cntirr.tulrrrcntsttntheSttrek;rectrrJirrgtothcTuhlc.\cf {)ut
i1'r ir.ij.:jl.riih - -.! r'l llrc P.rrlreul.rr. rrl Ihc St,rck bclori and aceordinglr. rrill rnakt- J tl)tul pi.lvllent ot'
i^iilrtrii.Ll .rjl\i ri)l-'r'!'\t ,'l !ll.ll5l lr..r !l(X) 111r111j6;-rl ol'Strrek tsuh.jCet to i11rl.'ar,',.,11 J. t.ltcr.tti()ncd
ir.'irr"\ , ,r11 .i 1.1 \l.rr-ch. 1996 unJ thcrcultcr ()lt L'ach Purrnent Dutu- tas hereinul'ter dc'l'incd) u c()n\l!rnt
1,\l.rl .rl'll,\lllll rrl l.i -l-sq pct ! ltX ) norttirtrl rrl' Stock { sub jc'ct to indc'rutit)n a\ r-nclltioner.l belttrr I

!(,illlil'r\llrr.i1l lllercr\lllr:ltlt(rLlnl ()l nnnciplrl and a declinins ilm()unt ot'intcrL'st t$hich:hall be
.:rl.irl.rt..j ()tl thc Irrint tprtl rttt()ultl ()utsttndins trtrrl tinre t6 timc) all u' descrihed in parugraph 1 ttt'thc.
P.i;'tt.tt i.rt..rl ihc Stor'k 'fhc p.rrlltcnl (rn -loth Septcnrber. l0l() uill include an addirional t0.()()15 in
iJ\ne L l ,,1 the .rJrlrtt()ttll e rnltJI ()Llt\tundinS due to rounding. .{ll par ments to be t'nade ()ll the Stock u ill
lr.' .;1irr.qt l() ttt!lc\rlr()rt .r: nt-()\ id.'.,l in pJri.lsrunh r trt'the Particulars ol'the Stttck.
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Summary

The lrrlltrr" tng tniormation relating to the issue of the Stock is qualified bl,. and must be read together
r.rrth. the iunher derarled information appearing elsewhere herein and in the documents ret'erred to
under "Ceneral Informatron" as beins arailable tor inspection. Terms defined in rhe Paniculars of
rhe Stock bear rhe same meaning in this Summalv.

Issuer T.H.F.C. tlndexed) Limited ("THFCIL") incorporated in England w,irh
limited liability under rhe Industrial and Provident Socieries Act 1965 under
registered number 27 l6l R.

The purpose of the issue is for THFCIL to obtain private sector fundin_g for
the development of housing projects promoted by housing associations
registered *irh the Housing corporarion under section 5 of the Housing
Associations Act 1985. The funds raised will. initially. be lent ro rhe rhiny
registered housing associations lisred below (rhe "lnirial Authorised
Borrowers") and thereafter only to Authorised Borrowers. All such loans
must comply with the provisions applicable to Aurhorised Loans. A
descnprion of the housing association movement is set our on oaee -13

below.

f60.000.000 5.65 per cent. lndex-Linked Stock 2020. The Stock will rank
equally' amongst itself and will constitute direct. secured and uncondirional
obligations of THFCIL. The stock will constitute obligarions solel;- of
THFCIL and will not be guaranreed by. or be the responsibility of. anv orher
entlty.

The stock will be registered and transferable in amounts and inteeral
multiples of f I in nominal amount by an instrument of transt'er.

Form of
the Stock

Secuntr for
the Stock

Purpose ot
the Issue

The Stock

THFCIL's
Asset Value
and Income Cover

Interest
Payments

Repayment
lnstalments

lndexation

The Stock will be secured by a first floating charge on the undertaking and
all the assets for the time being both present and future wheresoever srtuare
of THFCIL but will not be orherwise guaranreed or secured. THFCIL wilt
give a negative pledge as described in paragraph 7. I of the particulars of the
Stock below.

THFCIL will covenant in the Trust Deed to procure that. subject to a 9o dav
grace period in the event of any redemption by an Authorised Borrower. the
aggregate value of the Indexed outstanding Principal Amount of Authonsed
Loans and index-linked invesrments of THFCIL shall equal or exceed rhe
Indexed outstanding Principal Amounr of the Stock at thar time and thar its
income and expenditure account will not show any deficit.

The Stock will bear interesr from l3th November, l99o calculated on rhe
basis of the outstanding Principal Amount of rhe Stock ar the rare of 5.65
per cent. per annum which will be indexed as described in ..lndexation"
below and (except for the Frst interest paymenr which will be payable on
3lst March, l99l in respecr of rhe perid from l3th November. 1990)
payable semi-annually in arrears on 3lst March and 3oth september in each
yeatr.

THFCIL shall repay capital in respect of the Stock on the paymenr Dare on
3lst March, 1996 and each Payment Date thereafter in each case rn
accordance with the table set out in paragraph 2.4 in the Particulars of the
Stock which will be indexed as described in "lndexation" betow.

All Repayment Instalments, other capiral repayments and Interest Pay'menrs
on the Stock shall be indexed by reference to the United Kingdom General
Index of Retail Prices applicable to the eighrh month prior to the monrh in
which payment is made (save as provided in the definition of "lndex" in rhe
Particulars of the Stock below).
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The agsregate amount of each Interest Pavntent and Rcpal n'lent Instalnrr-nt
rprior to inderationtparable on each Par ment Date t'ulling af'ter -1 l:t \larch.
1996 shall. (r\er the lit'e ol rhe Stock. be a consranr t_1 .-17tt9 pcr ll(X)
nrrnrinrl tri the Strlck.

Inrtiullr THFCIL sill ntake.{uthorised Loans on ternts as lo prlnlenr ()f
prrncipal rnd interest and inderatit'rn correspt'rndins to bur puruble up ro onc
r1r()nth prior tt.r fa\nlent\ tlue on the Stock. .{ll l'urther Authorised Louns u ill
hL'nrade. :o long as anr of the Stock is outstanding. on tcrms rrith respect tr'r

Pr\ment trt'principal and interest and inderarion such rhar THFCIL shull be
c'ntrtled to receive palments ol'inrerest and principal in such anlounts and i.rr

:uch tinrc's as rrill enable THFCIL to ntake an-\ pavments due on the Stock
and shall be subject rc'r rhe conditions rel-erred to in parauraphs (b). (c) and
td) heloq.

(a) Cottditiotts Precedettr - Each Initial Authorised Borrouershall not be
entitled to dra\\ doun anl .Aurhorised Loan until THFCIL has
ccrnl'irmed that it has received itrter alia rhe lbllorrinc in tbrm and
sub\tance satisl'actorr to it:

tit a cenificate disclosing an1' floatine charges and. u here
applicable. a dull execured Deed of Prioritl:

riir if applicable . a dulr erecured tloatine charge rogerher rr irh a
certified copl,of rhe consent required under section 9 ot'rhe
Housing .A,ssociarions Act l985 in respecr thereof:

riiit if applicable. a firsr fired charee rogerher u ith a valuarion
sarisl'actor! to THFCIL of the assets charged. a cerrified copv
of an1 section 9 consent required in respect thereof and a
soliciror's undenaking to register the fixed charge at H\l
Land Registrv and deposit the ritle deeds '*ith THFCIL: and

{ir I a dull executed legal opinion from solicitors ro rhe
Authorised Borro*'er.

(b) Secrrri4 - Each Authorised Borrower shall. upon the making of an;-
Authorised Loan. create a first char-qe over moneys lent (which mav
be invested in invesrments permitted under Parts I and ll of the First
Schedule to the Trustee Invesrmenrs Act 196 | ) pending investment in
assets tosether with either:

( i) a first floatine charge over rhe whole or an identifiable part of
its undertakine and assets: or

(ii) a first fixed charge over Propeny and/or Permitted
Investments and/or a first charge over cash which satisfies
the fixed charge income and asset cover requiremenrs of
paragraph 7 .3 .4 and 7.3 .6 of the Particulars of the Stock .

In practice where an Authorised Loan is secured by way of Floating
Charge Security. THFCIL will usually require the Authorised
Borrower to enter into a first fixed charge over any property on which
the monies lent are utilised within six months of such utilisation.

Each Authorised Borrower may. subject to the satisfaction of cenain
conditions. including any asset and income cover requirements. sr*,ap
from Floating Char_ee Security into Fixed Charge Securitv and vice
versa.

Fi.red Charge Asset and Income Co,,,er - Each Authorised Borrower
-eiving Fixed Charge Securitv shall covenant to procure rhat:

(c)

t

t
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(d)

(i) the Fired Charee Asset Cover shall not be less than 150 per
cent. of the Inde.red Outstanding Princrpal Amount of the
Authorised Loan at an)' time und on or ut'ter rhe \econd

. annirersarl of the .Authorised Loan tt)r :uch luter date as the

Trustee ma)'agree) at least 90 per cent. ol'that iimount shall
comprise a charge or charges on Propenl .

r iit the \et Annual lncome of the Fixed Charge Securttr shall

no( be less than 110 per cent. ot' the Jggregate rtnount ()l

interest payable in respect ot'the Authorised Loan up to the

end of the Authorised Borrouer's next acc()untins perlr)d

together uith any Repalnrent Instalments (other than the

lnitial Repavment lnstalment) talling due *ithin that pcriod.
The amount oi interest and Repalment lnstalments pa\able
tbr these purposes *ill be indexed by ret'erence to an lnde\
tif not already'knor,r'nt calculared in accordance rrith the
t'ormula in paragraph 7.3.6. I ot the Paniculars ot'the Stock.

Flttarinq Cltarge Asset und Incorne Cover - Each Authorised
Borrower eiring Floating Charge Security shall cove nant to procure
tnat:

tit its Asset Cover as reponed or cerrified bv its uuditors or
!'aluer shall be not less than -300 per cent. c'rt the lndercd
Outstanding Principal Amount of the Authorised Loan ii
determined by ret'erence to its last audited accounts. or if
determined on a Current Valuation Basis. l5O per crnt trl'
such amount. Provision is made for a fixed charge orer
Propenl' equalling or exceeding I 50 per cent. ot the lndered
Outstandine Principal Amount of the Authorised Loan to be
given to THFCIL within 60 da1's should the Asset Corer.
where determined by reference to accounts. fall below 300
per cenr. at any time. For the purposes ot determinins
Floating Charge Asset Cover. all "on-loans" b1 an

Authorised Borrower. other than secured loans to an

Associate or any loan in the form of a deposrt with a bank or
building society. are deducted:

(ii) its income and expenditure account as reported or cenilied b)-

its auditors and following certain adjustments as described in
paraeraph 7.3.7.1 does not show a deficit. [n the event that a
deficit is shown the .Authorised Borrower must pr()cure a
certificate or report from its auditors confirming that in their
opinion such deficit will not adversely affect the Authorised
Borrower's ability to perform its obligations under the
Authorised Loan for the next twelve months. THFCIL nra;'
require the Authorised Borrower to procure a l'urther
cenificate or repon from a separate firm of chanered
accountants to such effect.

Representations - Each Authorised Loan will contain representations
to be given by the Authorised Borrower which will be repeated on the
date of borrowing and on each date for the payment of interest by' un

Authorised Borrower thereafter.

Covenants - Each Authorised Loan will also contain standard
covenants including, inter alia, a covenant in respect of the on-
lending of sums advanced under the Authorised Loan: this nrtr trnlr'
be done with the prior written consent of THFCIL.

Evenrs oJ' Default - Each Authorised Loan Agreement will contuin
standard event of default provisions.

(e)

(f)

(g)

t
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Prc'par ntent or
Redenrptron
br an

.{ uthr'rrisc'd
Bt)ITtr\\ c-f Und
Rcjcrnpti,,n hr
f II FCIL

The table set out belou summarises rhe acrion w,hich THFCIL mav take
follou'ing the redemption of anv Authorised Loan. the price applicable to
such redemption and the circumsrances in w hich the Stock mav be
redeemed.

.Authori sed Borrou'er's
Redemption
and redemption price Action bv THFCIL

I . Borrou'er's Tar
Redemption 

-hisher of OPA and
IOPA

l. Borro*'er's Optional
Redemption 

-hishest of IOPA. OPA
and the amount
required to enable
THFCIL to repa\ rhe
correspondrn-g amount
of Stock at ARP

.1 . Borrou er's Indexation
Redemption 

-IOPA

J. Bc.rrrouer's Illegalitl'
Redemption 

-IOPA

5. Borrower's Default
Redemption 

- 
hi-eher

of OPA and IOPA

) (a) Substitution of an
) alternativeAuthorised
) Borrower
) (b) Invest in index-linked
) securities
) (c) Purchase Stock
) (d) Redeem Stock at the
) higher of OPA and IOPA

) (a) Substitution of an

) alternativeAuthorised
) Borrower
) (b) Invest in index-linked
) securities
) (c) Purchase Stock
) (d) Redeem Stock at the
) highest of IOPA. OPA
) and ARP

Redeem Stock
At IOPA

) (a) Substitution of an

) alternativeAuthorised
) Borrower
) (b) Invest in index-linked
) securities
) (c) Purchase Stock
) (d) Redeem Stock at
) IOPA

) (a) Substitution of an
) alternativeAuthorised
) Borrower
) (b) Invest in index-linked
) securities
) (c) Purchase Stock

Amount
Principal Amounr
Price

OPA : Outstanding Principal
IOPA = Indexed Outsranding
ARP : Adjusted Redemption

Following any Borrower's Default Redemption THFCIL will be enritled ro
call a meeting of the Stockholders who will have power by Extraordinary
Resolution to sanction any compromise or arrangement proposed to be made
between THFCIL and the Stockholders.
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Parments ot interest and capital repavment instalments to THFCIL under
each Authonsed Loan will in practice be made on a pa)ment date up to ()ne

ntonth prior to correspondins pavments falling due on rhe Srock. lnterest
.iccrued on iuch irmounts rrill not necessarilv be accumulated as reser\e5 rn

THFCIL

Under eristing United Kingdom law and practice. patments ot'interest on
the Stock mar be made uithout deduction or uithholding for or on account
oi Unrted Kingdom income tax except u,here pa1 able to u pers()n uhose
usual place oiabode is not *ithin the United Kingdom. THFCIL *ill not be

requrred to pa)' additional amounts should an1' change ln the Unrted
Kinsdom la* or practice make such deduction or uithholdins necessarr.
THFCIL has been advised that the Stock willconstitute "qualit.r'ing indered
securities" r,uithin the meaning of paragraph 2 of Schedule I I to the Finance
.{ct I 989 and as such will not be a deep gain security for the purposes oi that
Schedule.

Coopers & L1'brand Deloitte have advised that. in their opinion. the
Authorised Loans should be taxed as Qualifying Corporate Bonds and that
consequentll'. under current legislation. the indexation element ot' the

Repal ment lnstalments on the Authorised Loans would be erempt from tar
in THFCIL's hands. This should be an effective match for the inderatron
e lement of the Repalment Instalments on the Stock *hich is not an

allorr able deduction.

t
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Description of the Initial Authorised Borrowers
E:rch Inttial .\uthorised Borrouer is established tor the purpose of. tlr has amonsst its 6b.jects ()r p()\\er\.
thtrse tll proriding. con\tructing. improring. nranuging. t'acilitatins tlr encouruging the c()n\tructlon or
llllpro\elllent t)l housing uccontrttodation and is incorporated as an industrial and proriden{ s()cict\
unJr-r the lndurtrial and PrrtvitJc-nt Socic-ties .A,cts 196-5 - 19711 or is u ehuritable lrusr. Eueh lrritial
f ttlhrrt'ircrJ B()n'()\\c'r i: cithu-r a registerr.d charitr or is prohibited b1 its c6nstitutittn f'r6nr traclins tirr
i'l"iit rnJ il: nr,rl'il' tlli.l\ n()l he di:tribute d. .'ithcr directlr or indirc-crly . rn anv u ur rr.hatstlc\,er anr()nrl
ll. ;Icnthcr).
-l-l-,.- Inrti.rl {ttthtrri:r'd B()t'l'()$er\ and thc purposes irtr ryhich ther are borrttging ure set out bel.*. F.r
the ptirlr'.e rrl'thcsc ds-rc1rntilnr. rn rc'lution trt thtr:e Initial .{uthrtriscd Btlrrt)\\ers r:iring Flttaring
Ch.rrcc'St'eurit\. J\\ct corer i. as Jel-ined on page l6 bc.lorr and includes ussets r.aluecl on an hist6ric
!()\l hrsl\ hut befilre thc'dedtrctittn oi Housing A\\ociatittn Grant. since the right tcl repa,r,nrent.l'
l'lirustng .{:.trciation Grunt in an\ \\indins up of an lnitial Aurhorised B6rrouer is subordinated to thc-
rrshr: ot'THFCIL r.rnder irs Floarine Charge Sccurirr.

ln tnsl.ind and Sctrtland the Housing Cclrporation and Scclttish Homes are unsecured creditors in
rc\nect of Housing.l,ssociation Grlnt. ln \\'ales. Housins for \\'ales has notified the housins
.l\\()cl.ltl()n\ rr'gistered riith it tll'proposals to take tloating charges over their assets to secure H6using
.{:rtrcialitrn Grant. Housing t'or \\'ales uill in practice allou' private lenders to take prior rankinl first
l'i red chlrge\ o\er eristins properties br consentins to postpone Housins tbr Wales's ow,n fixed
eharsc-s on publiclr funded properties. Consequentll the three housing associations registered girh
Htru.in' tirr \\'aies. Adarnsdoun Housing Association Limited. Cly,ud Alvn Housing Association
[-rrlttli-d.ind \orth \\'alc: Hou\inS .Lssociation Linrited are each eiving Fired Charge Securin. rrhich
rr rll rlnl rn prioritr t() all cred tors including thc- Secretary of State or the Housing Corporation ras the
git:d llli.t\ ber rn respeet ol'H()using Association Grant tother than those pref'erred br lau )to the extent
trl thc' I ;rluc- trl' the churged propert\ . rr hich in accordance u,ith the provisions of paragraph 7.-?.-+ of the
Purticularr oi Stock nlust be not less than 150 per cenr. of the Indered Outstanding principul Amount of
thc' reler ant .{uthorrsed Loan.

.{ \trtenrent from the Housing Corporation dated 3lst August. 1990 reads:

"The Housinl Corporation's policl has not changed from the position ser out in a parlianrentary
\nsrrer br the Secretan ol'State t'orthe Environment dated IOth November. 1987. The statement
r€ct)rdr the agreement ot' the Secretarv of State to the Housin_e Corporation allou ing housin_e
ltssociations to gtve tloatin-e or fixed charges on their assets as security for privare sector loans.
and that such charges should take prioritl' over the Secretarv- of State's entitlement to recover), of
Housing Association Crant by the Department or the Housing Corporation in the evenr rhat the
charses are ever called".
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Initial Authorised Borrowers Granting Floating Charge Security

Each Initial Authorised Borrower granting Floating Charge Security has complied with the income and
assel co\er tests described in paragraphs 7.3.5 and 7.3.7 of the Paniculars of the Stock and has received
cLrnsent under section 9 of the Housing Associations Act 1985 (or an undertaking from the Housing
CrrrpLr13tir)n ro issue such consenr) to rhe granting of the tloating charge.

Financral rnt'ormatron tl0()0st denved from the latest audited financial statemenrs of each tnitial
.\uthori sed Borror,'er tas amended to retlect auditors' repons dated -1rd September. 1990 or later and
coniirmed .ls \alid on l-lth October. 1990 or later).

Inrtrii
t urh(rn \e.i
Borro* er

LlJurcii H.{
Bear e:' HS
Cher rot H.{
Chur;h H.{
Ctr3:l;ri Countres H.{
Co\entn Churches HA
De \lontion HS

Psron L Ctmq.lll H.\
Doq nland HS
Esrua4 H.{
Her:gon H.\
J,rhnnre Johi:on HT
Knrghtsi.-ne H.1
Lercester HA
\lercran H.{
\letropolrlan HT
\lrdland Area lmprorement HA
\lera( HS
\eu l:ir.ngnon & Hacknel HA
\onh Cheshrre HA
Praetonan H.{
Shatiesbun Socretr HA
South London Famrlt HA
Tndent HS

Trrlals

'\\'erghted arerrge

Housrne l.ind
Burldrngs at

cost

10.6 r7
_1{.698
:5 .170

I I :.-r.16
_i8._i8l
:7.910
.6 r.1
.16.109
16.89.1
:.lol

t5.8;_<
J9 . _16J

0i. ll
l? .5:3
:0.{ l0

lE I .609
5 8.894
38.107

I _1:.-i00
:-(.-1-16

1.6?6
,17 .:37

I J9.829
:.1.88 2

HAG

:0.910
: I .J-i3
| 7.695
11 .982
:9.78.1
6r.ol2
: I .E06
1t.o:l
17 at6

5.{80
r0.{ l0
38.8E7
50.315
_16..r93

l+.y/_1
lr8.3l7
t8. I 9:
:7.5 5 2

9 l .858
I 8.7-1,1

2.034
)6.OJU

l 06. t08
t7 .719

Secured
Loans

I tnc
Authonsed

Loan )

9.:61
5.5:5
8 .8 5.1

3r.168
9.623

50.087
5.179
9.{E6
9._11I

l.l7:
+.1 /J

l 1.153
| 8.119
I :.037
t0.41I
94. I 95

I :.0E7
9.780

+1.060
6.913
r.526

19.519
62.875

8.1 12

Assel
Cover

I I .196
18..r0{
I 1.838
bb.6 /)
17.666
5?. I 56
r9.882
35.182
30.o13

.1.J79

l0.l t:
3J.il1

:9.J36
7.60:

J5.325
.13.5 89
30.954
99.92 r

r5.J65
3.5 28

52.037
70.55 r

17.198

.{5 \et
C()\ er:

{uthonsed
Loan
Ratro

I 6. -<.1

lE r0
7 81

95 :J
I-1 83
7 01

28 .10

30.68
30 19

689
r0 85
-tt .73
1.r.86

/.ou
t9.71
39 6_1

13.8 1

58.78
+J. tg

_1 .53
18.91

9. -14

6.48

19.05*

\ut horr red
Loan

t.lo0
| .r:xlO

t.900
;00

l.r)m
7.970

700
| .150
l.160

650
:,i0
-00

1.E00
-00

r.cno
l.-100
l.100
l.-i00
1.700

i_s0
r.000
| .s00
7.5 50
:.;00

1.3i6.l3l 97 | .1t7 155.579 8 t l.l0l

Initial Authorised Borrowers Granting Fixed Charge Security

Each Initial Authorised Borrower granting Fixed Charge Security has complied with the asset and income cover
resrs descnbed in paragraphs 7.3.4 and 7.3.6 of the Paniculars of the Stock and where land or propeny is being
chareed immediately has received consent under section 9 of the Housing Associations Act 1985 (or an

undenakin-s from the Housing Corporation or Housing for Wales to issue such consent).

Financial information (f000s) extracted from auditors' reports on income cover dated 3rd September. 1990 or
larer r and confirmed as valid on 24th Octobe r, 1990 or later) and from valuation cenificates valid at the date of the

loan agreement:

Income
Cover

Not less than 1209o

Not less than 120%
Not less than l20%o

Not less than l20%o

Not less than 1209o

Not less than l20%o

{1. r 80

Authorised
Loan

280
r r.800
2.500
1.300

400
940

r7.:20

lnitial
Authonsed
Borrower

Valuation
of

Charged
Assets

485

17,780
4.968
5,354
l. t00
2.105

Adamsdown HA
Bradford & Nonhem HA
Clywd Alyn HA
Ealing Family HA
Nonh Wales HA
Samuel Lewis HT

Totals 3r.792

Each of the Initial Authorised Bonowers granting Fixed Charge Secunty listed above has reserved the right to

a withdraw propeny from the assets to be charged on or before 6th December, 1990 provided ftat not less than ll0
t per cenr. income cover and not less than 150 per cent. asset cover is maintained.

l0
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.{sscrciatton: Adamsdown Housing Association Limited
Status: Industrial & Provident Sociery: non-charitable rules
Reg \io: I l.t t 8R

t Regi.;tcred Or'fice: 15, 17 .\,toira Terrace Adamsdo*,n. Cardiff CF2 IEJrt .A,rel t.i i)ner3ttLrn: Cardiff
\tl lrt un,t\ ln management: 629
Loan irom thrs issue: f180.0O0
\ature Lri \e.Lint\ : FiXed Char-ees over cash & propertv

a .{ssoctatton: Aldwy'ck Housing Association Limited
t Status: Industrial & Provident Society: non-charitable rules

Reg \o I1083R
Registered Oifice: Wellington House. Le-v-ton Creen. Harpenden. Hens AL5

]TG
Area oi operation: Henfordshire, Bedfordshire. Buckinghamshire
\o. oi unlts in manasement: 1.163

t Loan from thii rssue: f 1.300.000rt 
\ature of secuntr': Fioatrn-g charge

.{ssociation: Beaver Housing Society Limited
Status: Industrial & Provident Society: charirable rules
Reg \o: 12295R

a Regrstered Office: 13 Lewisham High Street. London SEl3 5AF
t .{rea oi operation: Sourh London

No, oi units in management: 1.465
Loan from this issue: €1.000.000
Narure oi secunry': Floating charge

- 
Association: Bradford & Northern Housing Association Limited

a Status: Industnal & Provident Society: non-charitable rules
Reg No: 19229R
Registered Office: Butterfield House, Otley Road, Baildon, Shipley BDIT 7HF
.{rea of operatlon: National
No. of units in management: 6,603
Loan tiom this issue: €11.800.000

) Nature of security: Fixed charges over cash & property!
Association: Cheviot Housing Association Limited
Status: Industnal & hovident Society; non-charitable rules
Reg No: 19086R

, Registered Office: I The Meadows, Fawdon. Newcastle upon Tyne NE3 -iNA
a Area of operation: North East

a No. of units in management: 1,204
Loan from this issue: gl.90O.0OO

Nature of security: Floating charge

Association: Church Housing Association Limited
Status: Industrial & Provident Society: charitable rules

I Reg No: IOO22R
Registered Office: Welford House, ll2a Shirland Road, London W9 2BT
Area of operation: National
No. of units in m:rnagement: 5.264
Loan from this issue: f700.000
Nature of security: Floating charge

t Association: Clwyd Alyn Housing Association Limited
Status: Industrial & Provident Society: non-charitable rules
Reg No: 22360R
Registered Office: 46-54 Water Street, Rhyl. Clywd LLIS ISS
Area of operation: Nonh Wales
No. of units in management: 1,316

I Loan from this issue: f2.50O,000
- Nature of security: Fixed charges over cash & property

t
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.{ssoclatlon:
S tatus :

ReS \r):
Recr:tered Ofiice:

.\fe..i .ri- (\le:"3ttL)n 
:

\t). trl UDlt: ifl m!nagement:
Lrr:rn ir(rm thrs rssue:
\iture !)t :ecunt\ :

Assoc ralron:
Status:
Reg \o:
ReSistered Office:
.{rea oi operation:
\o. oi unlIS in management:
Loan from this issue:
\ature oi securitr':

.\ssociation:
S tatus:
Reg \o:
Regr-stered Office:
.lrce ni,rnprrtinn'

\r]. oi unrts in mana_gement:
Loan irom this issue:
\ature of securin:

Assocratron:
Starus:
Reg No:
Registered Office:
Area of operation:
No. oi units in manasement:
Loan from this issue:
Nature of secunt)':

Association:
Status:
Reg No:
Registered Office:

Area of operation:
No. of units in management:
Loan from this issue:
Nature of security:

Association:
Status:
Reg No:
Registered Office:
Area of operation:
No. of units in management:
Loan from this issue:
Nature of security:

Association:
Status:
Reg No:
Registered Offic-e:
Area of operation:
No. of units in management:
Loan from this issue:
Nature of security:

Coasral Counties Housing Association
lndustrial & Provident Society: non-charirable rules
l8,il I R
Fivash House. 9 Denne Parade. Horsham. Wesr Susser RH ll
IJD
Southern England
r.561
e 1.000.000
Floating charge

Coventry Churches Housing Association Limited
Industrial & Prov'ident Society: chantable rules
r69l5R
Hi-ehfield House. St Nicholas Street. Coventry CVI -tBN
\lidlands & South West
3.38.1
f 7.970.000
Floating charge

De i\{ontfort Housing Society Limired
Industrial & Provident Societv: non-charitable rules
20555R
l-10 New Walk. Leicesrer LEI 7JL
Leicestershrre
r."156
f 700.000
Floating charge

Devon & Cornwall Housing Associarion Limited
Industnal & Provident Society: charirable rules
2 l 297R
188 Sidwell Street. Exeter EX4 6RD
South West
2.024
f 1.150,000
Floating charge

Downland Housing Society Limited
Industrial & Provident Society; non-charitable rules
2 1074R
Downland House, 5l Fishbourne Road. Chichester. West
Sussex POl9 3HZ
South & South East
1.808
f, r. 160.000
Floating charge

Ealing Family Housing Association
Industrial & Provident Sociery; charitable rules
r656lR
77 Uxbridge Road, Ealing, London W8 8ST
West London
2,565
f r.300.000
Fixed charges over cash and propeny

Estuary Housing Association Limited
Industrial & Provident Society; charitable rules
23240R
Centre Place, Prospect Close. Southend-on-Sea SSI 2JD
Essex
loo
f650.000
Floating charge

t2



a \srourlrtroo: Hexagon Housine Association Limited
O St.itu.. Industrial & Pror.idenr Society: charirable rules

Reg \t'r: l9ll8R
Regr.tered Office: -l Waldram Park Road. Forest Hill. London SEI-I lpN
.{rea tri trpcrrlitrn. Stluth London
\tr. r'rl- unit\ in ntJnJsentent: 7J-l

rr Lr)rn lr()nt thi: irsue: t150.000
a )r.rt',lrt- ,)l \!'Curit\: FloatinS Charge

\\\{)! r-r[ri)n 'Johnnie" Johnson Housing Trust Linrited
Strlitr Industrial & Pror ident Socierr': charrtable rules
Ri'S \ir l9lq.R

a Re gr.t.'r.-J Ollice . .{srra House. 2l I \loss Lane. Branrhall. Srockporr. cheshirc
T SK7 IBD

.\rc:r.,1-,rficrJtion: L,K
\r'r. rrl uitit\ In ntJnJsentent: 1.59-i
Lr)i.rn lrL)m this is:ue: t700.000
\]tut'c (rl' \L-curit\ : Floatine charge

I .\s\()LlrttLrn:' Knightstone Housine Association Limired
Stltu: lndu-strial & Provide-nt Societ\': non-charirable rules
Reg \(): ll080R
Reli:lered Ofiicc-: Union House. Hi-eh Street. \\/eston-super-\,lare. Aron BS2-1

IJJ

a .\rcJ (\l rrnerJtl()n: Struth \\'est
t \,, I 'l- unll: In nlrnrsentent: 1.7_il

Lrrun I'ront this issue: C I .800.000
\riture ()l sL'sunt\': Floatine CharSe

.\\s()crirrr(rn. Leicester Housing Association Limitedc"" Industrial & Provident Societr': non-charitable rulesa Jlutu)

a Rer \t': 1093-1R
Regi:tered Ot'iice: Stonesbl' House. 44 Princess Road East. Leicesrer LEI 7DQ
.\rea rrf operarion: Leicestershire & Nottinghamshire
\t'r. t'rl- unit\ in managenlent: 2.933
Loun l'rom this issue: f700.000
Nature ot' sccurity: Floating charge

Assoctation: Mercian Housin-e Association Limited
Status Industrial & Provident Societv: non-charitable rules
Reg \o: 16836R
Registered Office: 2 The Gardens. Fentham Road. Erdington. Birminghanr B23

6AG

| .Area trl' operation: Midlands
No. ol units in manasement: 923
Loan from this issue: 11.000.000
Nature of security: Floating charge

^ Associarion: Metropolitan Housing Trust Limited
I Status: Industnal & Provident Society: charirable rules

Reg No: 16337R
Registered Office: Cambridge House, 109 Mayes Road. Wood Green.

London N22 6UR
.A,rea of operation: National

- No. of units in manasement: 5.043

a Loan from this issue: f2.300.0OO
r-ature of security: Floating char_ee

t
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.{ssoclatton:
S tatu s:

Reg \o:
RegrsrererJ Oiiice:
.{reJ ol !)per3llOn:
\o. ol' unlt> In management:
Loan irr.m thrs issue:
\ature ot \ecunt\':

A ssoc ration:
Status:
Reg )ic'r:

Registered Office:
.\rea of operation:
No. of unlIS ln manasement:
Loan irom this issue:
\ature of securitv:

.{ssoc iation:
Starus:

Reg .r*o:

Registered Office:
Area of operation:
No. of units in management:
Loan irom this issue:
Nature of secuntr':

Association:
Status;
Reg \o:
Regrstered Office:

Area of operation:
No. of units in mana-gement:
Loan from this issue:
Nature of secunty:

Association:
Status:
Reg No:
Registered Office:
Area of operation:
No. of units in managemsnt:
Loan from this issue:
Nature of security:

Association:
Status:
Reg No:
Registered Office:
Area of operation:
No, of units in management:
Loan from this issue:
Nature of security:

!lidland Area lmprovemenr Housing Association Limited
Industrial & Provident Societ-v-: charitable rules
l8l r 8R
138 Hamstead Road. Handsw,onh. Birmingham B20 2QR
Birmingham
1.954
fr.r00.000
Floating charge

.\{oat Hgusing Society Limired
Industrial & Providenr Society: non-charitable rules
l7-13.1R
96 Hi-eh Street. Sevenoaks. Kent TNl3 tLP
London & Home Counties
1.126
e l .300.000
Floating charge

New Islington & Hackne.v' Housing Association
Industrial & Provident Society; charitable rules
l 6982R
ll3 Kin-esland High Street, London E8 2PB
Nonh and East London and Essex
.1.055

f 1.700,000
Floating charge

North Cheshire Housing Association Limited
Industrial & Provident Society; charitable rules
l655lR
"Fulstone House", 130 Mile End Lane, Stockpon. Cheshire
SK2 6BY
Nonh West and Midlands
r.493
f,350.000
Floating charge

North Wales Housing Association Limited
Industnal & Provident Society; charitable rules
l 8922R
I Penrhyn Road, Colwyn Bay, Clywd LL29 8LG
North Wales
585
f400,000
Fixed charges over cash & property

Praetorian Housing Association Limited
Industrial & Providenr Society; non-charitable rules
r 7628R
5 Holywell Hill, St Albans, Herts ALI IEU
Hertfordshke
t37
f 1.000.000
Floating charge

l4
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Association: Samuel Lewis Housing Trust
Status: Registered Charity
Reg \o: Nor-applicable - a rrust
Rer:rstered Oifice: Knight's Coun. 6-8 St John's Square. London ECI\I +DE

O .{r-.i rrt'oper3tlon: London & South East(! lrr' ,r1 unlr: ln mJnagemenr: 3. i-s8
Lc)aD tr0ffi rhrs issue: f9.l0.0OO
\ature ()i \ecunt\: Fixed Charees over caSh & pr6pen),

.A.ssociarion: Shaftesbury Society Housing Associarion
a Status: Industrial & Provident Society: charirable rulesIt Ree \o: 1957.1R

Relrsrered Office: Shaftesbury House. 2a Amity Grove. Raynes park. London
SW2O OLJ

.{rea of operarion: UK
No. of unrts in manasement: 2.510

a Loan irom this issue: f I.80O.OOO
O \ature of secunty: Floating charge

.{ssociation: South London Family Housing Association Limited
Status: Industrial & Provident Society: charitable rules
Reg \o: 16643R

O Regrstered Oifice: Rochester House. 2-10 Belvedere Road, London SElg IHL
C .{rea oi oper3rron: South London

No, of units in manaeement: 3.605
Loan irom this issue: f7.550.000
Nature of secunt_v: Floating charge

O .{ssociarron: Trident Housing Society Limired
O Status: Industnal & Provident Society; non-charitable rules

Ree No: l7l33R
Resistered Office: J4 Bennetts Hill. Birmingham 82 5QZ
Area of operarion: Midlands
No. of units in management: 1.258

a Loan from this issue: f,2.700,000
a Nature of security: Floating charge

Notes;
l. Those Authorised Bonowers which have charitable status are not chargeable to tax and therefore

will not have the option to redeem for tax reasons described in paragraph 1.2.1.1 of the Particutars
of the Srock.

rt 2. "Numbers of units in management" are the approximate numbers of those in the ownership and
management of the association in September l99O excluding those under development. Hostel bed-
spaces are included as individual units.

f
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Particulars of the Stock
The Stock uas created b1'a resolution of the Board of Direcrors of THFCIL passed on 7th September.
1990 and rrill be constituted b1- a rrust deed (the "Trust Deed") made between THFCIL and Eagle Star
Trust Con'rpanr Limited as trustee (the "Trustee") t-or the holders of rhe Stock (the "stockholdq-rs" ).

The Ti'u.t Deed uill conrain provisions. inter alia. to the followine effect:

DEFINITIONS
".\,lrlitt,'titil -St,rtA' means anr future pounds sterling index-linked debenture stock to be issued br
THFCIL tn rccordance uith paragraph 6 below ranking pari pcts.srt in poinr of securitl'uith rhe Stock
rr hethcr lorming a single series consolidated u ith the Stock or other'* ise u hich. has been consrituted and
secured b1 a duly executed deed or deeds in favour of the Trustee in such form as the Trustee shall
appro\e. such deed being expressed to be supplemental to the Trust Deed.
",4,t1.f ttsred Rcdentptiotr Price" means the aegreeate of f i) the Indexed Outstandin_s principal Amount of
the Stock at the time of anv repa!'ment and (ii) an additional amounr determined by a leading bank
and or broker in London selected by the Trustee as being the excess (if any; over the sum specified in (i)
above of the price at *hich if the Stock was purchased at that price on the Determination Date the Cross
Real Rate of Return on the Stock u'ould be equal to the Gross Real Rate of Return on the Qualifyin_e Gilr
crn the Determination Date.

For this purpose. "Determination Date" means the date falling four Business Da1,s prior to rhe
publication of the notice of redemption referred ro in paragraph 4.
".{s.sc'r C,tt'sv" means in relation to Floating Charge Security the aggregate of housing land and
buildings al cost. other fired assets and net current assets as the same shall appear in the relet'ant
.{uthorised Borrouer's latest audited accounts (excludin-s anv amount therein in respect of the amount
standinc to the credit of an1' sinking fund charged as securitv or held in trust only for the repavment of
lhe amount secured) aiter deducting provision for future major and cvclical repairs and maintenance to
housing accommodation and any' provisions derived tiom rental surplus fund or srant redemption fund
but adlusted at the relevant time for'-
(i) at the option of either THFCIL or the relevant Authorised Borrower any variation atier the

relevant balance sheet *'as made up in such housin_e land and buildings at cost. other tixed assels
ano net curTent assets:

tii) the deduction of one and a half times the aggre-sate amount secured by any' fixed or floatin-e
charge except the amount secured by any charge securing the Authorised Loan for which Asset
Cover is bein-e calculated after adding back one and a half times the amount standing to the credit
of an1' sinking fund charged or held in trust for the purpose of repaying only the amounr so
secured:

tiii) the deduction of any assets representing outstanding loans except for any loan in the tbrm of a
deposit uith an institution authorised to take deposits under the Banking Act 1987 or a building
societl'u'ithin the meaning of the Building Societies Act 1986 and any loan made bt.an
Authorised Borrower to an Associate secured in a manner satisfactory to THFCIL; and

tir') such other adjustments at the date of the last audited accounts of the relevant Authorised
Borrower as the auditors of that Authorised Borrower shall consider appropriare. including
u'ithout limitation all such adjustments as may from time to time be appropriate following an1,
chan-se in the form of accounts now required to be produced by registered housing associations
pursuant to the Registered Housing Associations (Accounting Requirements) Order 1988 and
including such amount as the auditors of the relevant Authorised Borrower certify or report ro be
a fair assessment of the amount of Housing Association Grant Receivable.

For the purposes of calculating Asset Cover arangements may be made for a valuation or a revaluation
on a Current Valuation Basis in a manner approved by THFCIL of all housing land and buildings of the
Authorised Borrow'er or (with the consent of THFCIL) of a part thereof by the relevant Valuer. Any
such valuation or revaluation may be made at the instance of the Authorised Borrower at intervals of not
less than one year after the date of the last preceding valuation or revaluation.

In the event that any Floating Charge Security takes the form of a floating charge over pan only of the
assets and undertaking of an Authorised Borrower, the Asset Cover in respect of such securiry. and the
Net Assets of an Authorised Borrower, shall be calculated in such manner as the Trustee. acrins ()n the
advice of a bank or other expert appointed by the Trustee, may approve.
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"A.\.\o(i(tte ' of an-\' .{uthorised Borrou,er means a Subsidiarr oi the .Authorised Borrouer concerneo or
rn\ e ()rPt)rate btldr tincluding t'or this purpose a compan\. an industrial and provident societv and any
l'ullr nrutual housing association as defined in section l(lt of the Housing Associarrons Act 1985t
rihich ts ass()cialed uith and substantialN managed b1'the relevant Authorised Borrorver.
''.4rrtltrtritt<l B:'r.,'()\tct" 'nleans a housing associarion registered uith the Housin,e Corporation under
.c'ctttro -i trl' rhe Hr'rusing .{ssociations Acr l9li5.
''\tttltrtrist':l L,'Lttt" n'leans a loan br THFCIL to an Authorised Borrouer ()ut ol't'unds u.hich are or
,),-!hr t() bc' in .:n ls\uer's .{ccount.

A:t;li,tt t:t.rl Lrit,t .1grec,te,/" nteans an\ agreenlent bet\\.een THFCIL and an Authorrsed Borro,,rer
nur\urlll trr rrhlgh THFCIL asrees to make arailable an.A,uthorised Loan to such Authorised Borroter
,\n tlt.' tc:rrr. .mrl ,trndititrns contained therein.
''.\trtlt,tri:tLl ()11itt't'" means. in respect of anr Authorised Borrouer. anv menrberol its Cttmmilee.r
Btrlri rri -\lanusente nt tor equiralenl manasement bod\ ) or anv otficer authorised bv such bodl to sign
drrcullleot: re-lating to the Authorised Loan on behalf ot'the Authorised Borrouer.
''Brtrt' Itttlt'r' n.leans lll.+. nantelr the Inder issued in April 1990 and relating ro },larch t990. being
the Inde r applicable to \oven'rber 1990 or such orher value as shall be substituted torrhis as pro'ided in
p.rr;rgrrph -i belorr
''Bt.tt't'()\tal .r /rl.r Chatrqe' ' ll.leans a change al'fecting an Authorised Borrou,er u,here each ol-the
lrrlltrrrinS itrnditrons ls met'-
ll) un .{uthorised Borro*er is elicible at the date the Authorised Loan is entered into *,ithin the terms

trl rc'clion 5'1 (l) ot'the Housins Act 1988 to receive a srant pursuant to that section from the
Secr.'larr ,,ri State aifording relief fronr tar chargeable on the Authorised Borrower or an\ sranr
rc'plucinc or substituted l'or such grant from time to time in accordance rrith the relcr.ant statutorv
pr()\ r:t()11\ lor hr-)usinc assclciations: and

tiit TllFClL's auditors cenif) or report to THFCIL and the Trustee that housins associarions
rL'ncrall\ {.)r a class t'rf housins associations w'ill cease to be eligible for granr as provided in rir
lb()\ r- t)n rccounl of -srant no longer being made in respect of tax which would not ha\.e been
charce able had par ments representins indexation of the Outsrandin_e Principal Amount been
treated as tar deductible erpenditure: and

triir THFCIL's or the relevant Authorised Borrower's audirors certif),or repon to THFCIL and the
Trust.-e that anv panicular Authorised Borrower u,hich u,ould have been eligible ro recetve srant
either in the currcnt vear or in future -vears will not do so bv virtue of the change ret'erred to in rii)
abc'rve

prorided that tor the purposes of paragraph.x.2.l.l the date of a Borrower's Tax Chan_ee shall be the
date on u,hich rhe cenificate or reporr referred to in sub-paragraph (ii) above is made.
"Bttrrovittq" means any indebtedness whether as principal or surety and whether present or future
actual or contingent incurred in respect of:-
(i) an\ mone)'borrowed or raised (includin-e any minimum or fixed premiums par-able on final

repa\ ment ):

(ti) the principal amount for the time being owing in respect of any bond. note. loan stock. debenture
or similar instrument:

tiri) the principal amount for the time being raised by or drawn under any acceptance or documentary
credit facilitv or credit or loan facility and whether or not such facility was made available in the
same or an1' precedin-e financial year of the relevant Authorised Borrower and whether or not any
amounts have previously been drawn down under such facility;

( ir'I anl rental payments under leases and hire purchase agreements and instalments under conditional
sale agreements whether in respect of land, machinery, equipment or otherwise entered into
primarill' as a method of raising finance or of financing the acquisition of the asset leased;

(v) an).. guarantees. bonds, stand-by letters of credit or other instruments issued in connection with
the performance of contracts; or

t vi) anv guarantees. indemnities or other assurances against financial loss in respect of the Borrowing
ol anv person falling within any of the foregoing provisions of this definition

but for the avoidance of doubt excluding the amount of any Housing Association Grant.
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v "Business Dar " means an;- day other than a Saturdal' or a Sunda;- on r.,'hich banks are open for
business in London.

"Cttrrettr \:ttitratiort Errsr.s' means tbr the purpose ol anl r'aluation or revaluation of:

rrr ht.ru:rnS land :rnd burldinss or Propenl . a ,,aluation canied out b! a Valuer in accordunce u tth
-rnr reler.int Cuidance \otes on the raluation of land and buildines for the time being oi the
R,r'. tl In.trnrtrL'rD t)l' Chanered 'Surreyors or on such other fair and reasonable basis as the

\urhrrnsed Borrorrer. THFCIL and the Trustee shall agree tor iailine agreement as mav be

Jerermrned in it: .ibsolute discretion b1 a Valuer appointed by THFCIL r'"ith the consent oi the
Tru.ree tor the purposet takine 3ccount. inter alia. oi the market lbr such propenies and tin the
cilse rri properties uhrch are lett the e\pectation of their becoming vac3nt o\er a pericld and the

e\pect3non of rieht to bur sales:

a Valuer shall be entitled to value or revalue all the housing land and buildings. or Propertl'. of un

Authonsed Borror''er (or the relevant part thereof) on the basis of a sample of not less than l() per

cenr. oithat Authorised Borrouer's indiridual properties approved bi"THFCIL as repre\enttng a

reasonable cross-section olell (or the relevant pan) of its housing land and buildings or Propenl .

r\ the case ma1' be:

riir Permitred lnvestments *'hich are listed on The Stock Exchange. the price thereof (net of accrued
rnreresr) based on the middle market quotation as derived tiom The Stock Exchange Daill
Oiiicral Lrsr on rhe date of valuarion or revaluation or the par value of such Permitted Investments
r * hrche r er is the lesser):

rrrir Permrrted Investments uhich are not so listed. a valuation thereofl as agreed betueen the

.{uthorised Borro*er and THFCIL or rn the absence of such asreement as determined br a

merchant bank approred by' THFCIL: and

rir r cash. a derermination by THFCIL of the amount thereof for the time being.

''E.rrraordinttn Resoluriorr" has the meaning given to it in the Trust Deed.

"Fi.tetl Charqe.1sset Cover" means the value of the relevant Fixed Charge Security determined ttn u
Current Valuarion Basis. For the purposes of paragraph 7.3.4 the Fixed Charge Asset Cover shall hare
been determined in rhe case of Propeny at least within the previous five vears and in the cuse of
Permirted Inrestments and cash at the most recent practicable date.

"Fi.retl Charge Secrrrin" has the meaning ascribed to it in paragraph 7.3.1.2 below.

"Floating Charge" means the floating charge executed or to be executed by THFCIL pursuant lo
paragraph I below.

"Flotttinq Charge Securin" 'has the meaning ascribed to it in paragraph 7.3.1.1 below.

"Cross Real Rate of Return on the Stock' ' will be calculated in accordance with the tollowing method.
u hich has been produced by Professor A. D. Wilkie. Fellow of the Faculty of Actuaries and Fellou of
the lnsritute of Actuanes and a panner in R. Watson & Sons. Consulting Actuaries.

JrP) is rhe value of the gross real rate ofrelurn, J. such that the Present value of future palntents of
interest and capital to be made on the Stock as at the Calculation Date. at rate J. PV(J). is equal to a
specrfied value. P (which may be the market price of the Stock including accrued interest. or such other
price as is relevant in the circumstances) assuming a rate of increase of the Index of R per cent. per

annum.

PV(J) is calculated from the formula:

M=372
PVIJ) = UF. I{aO,*,. v(M) + re(M).v(M)}

M=l
t where. for each month M:

CQ(\,1 ) the in{exed amount of rhe capital repayment in month M. actual or forecast. is calculuted t'rom

the formula:

Ce(M) = C(M). QF(M-8)/QB. calculated to four decimal places of f,l rounded doun if
necessary:

t

I

I

J

I

,

t

I

I

,

l8



l(-)( \1) thc inJc-rc'd arnount ol'the interest pr\ntent in month \1. acrual or f'orecast. rs eulculatetl irom

I thc l.'rrtrrt l;:

lQr\t1 = lt\lt. QF {\l-8)QB. calculated to tbur decinral places ol'tl rounded tjorrn if
nC! c'\\3f\ :

\ r\lr. lhc rli:eoultt t'lctrrr in nt()nth \1 . is calculated l'rom the tbrnrulae:

\ r\l) : o il-rtr'r pa\ntent is due in nr6nth \1.

\ ,\lr : () rl lhe pl\ntent due in month \t has alreadr b!.en nluLle.

\ ,\l r : rr il.rhu' plr\tnent due in ntonth \l is "ex-diridend".

\ ,\lr : I lrrr ttttrrtth \l: N if the parnrent due in nronrh N is not "cr-diridend".

\,\lr : Lr\l-\) 6 otheririse:

QFr \lr. thc rctuil ()r ir)recast ralue ol'the Inder in nronth \1 . is calculated b\ rhe tbrmulae:

QFr \lr : Q{\lt ri \1 is less rhan or equal ro L.

eFr\l) : \\'(\l-Lt. erLr if \l is grearer rhan L:
\\. rhc nttrnthl) intlation facti-rr. is calculated fronr the lbrmula:

\\' ': (l * R l0(lr :

L. th.'hull-rc-:-rrlr discountin-c iactor in nronel ternrs. is calculated from the formula:

L = |(l-.1 l()()r rl - R l00r ,f

.rt,.l iilr'll-relr()n!l pertod 1'rr'rnt the Calculation Date tr) the \e\t Pa\'ment Date is calcullted t'ronr the tirrntull:
F = C H r\r

lir l.i.lrti,'n.

\l r. tire "\lrrnth \umber" r)1'rn\ month and is the number of consecutive months iiom October 1989 uo to and
tnciutirnc tltc':lid ntr)nth :ct that October 1989 is month number I and September 1020 is month number 371.

Cr\ltI.thr''Rr'prrntentInstalmentpertl00nominal ofStock"inanlmonrhinuhichapavmenrismadeandis
lhe;rntLrunr.horrn lbr rhlt ntonth in the table in paraeraph 3.J.

lr\'! r i. the "lntere:t P3\ment per ll00 nominal of Stock" in anr, month in uhich a pa)'menr is made and is the
JII()unr rlllrrrp l-r.rr thut nronth in the table in paragraph 3.-1.

L r: the ntonth number oi the latest month relatin-c to which the lndex has been issued.

Qt \ltis the "lndex \alue" tbr month number M and is the value of the Index relatine to rhar monrh.

QB i: the Base lndex.

Thc' "Calculation Date" is the dav as at uhich the present value of the Srock is to be calculated. or the Gross Real
Rute til'Return r)n the Stock is to be calculated.

The "\r'rt Pnrment Date" is the Pavment Date given in the table in paragraph 2.4 which is the same as the
crlculution Dare or is the Palment Date next following the calculation Date.

\ ir the month number ol the Next Pavment Date.

G is the number of calendar days tiom the Calculation Date to the Next Payment Date. including one bur not the
other 0f. these dates.

Ht\ t is the number of days in the half-year to the Next Payment Date from the Payment Date preceding the Next
Parment Date or from -30th September. 1990 if the Next Paymenr Date is 3tst March. l99l the values of H(N)
beinc as sho*n in the table in paragraph 2.4.

R is the assumed rate of increase of the Index per cent. per annum from the latest published value. Q tL).

Such method requires the adoption of an assumed inflation rate. which shall be such rate as the Trustee. after
consultation t if practicable ) u ith THFCIL. and on the advice of three brokers and/or gilt-edged market makers (or
such other three persons operatin-s in the gilt-edged market as the Trusree may approve). may agree to be
appropnate.

,Vrxe.' The above tormula enables a price to be calculated from a given Gross Real Rate of Return. The Gross Real
Rate of Return cannot be calculated erplicitll but can be estimared to any required accurac)- bv using an
appropriate iterative method.
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"Gross Real Rate of Rerurn on rhe Quatif inq Cilr" shall be calculated on rhe basis of rhe arithmeric
mean of the offered Prlces quoted for the Qualiflin-e Gilt on a dealing basis b;- three grlt-edged market
makers at or about 3 p.m on the Determination Dare (as defined above) and on the basrs thar rhe crossReel Rate of Return in respect of the Qualifyrng Cilt shall be calculared on rhe basis rndrcared in rhe
Bank of Engiand Quarterll'Bulletin. December 1983 as having been adopted b1 rhe Sub-commitree ()t'
the Jornt Incer and Classificatron Committee oirhe lnsriture arit Facultl of Actuaries as reporred rn rheJtrurnrl ,rt' rhe lnstitute oi .{cruaries. \,o1. II|. part I l9gJ. pages l6l to 166. Such merhod rs
c:ilcul'rted tlktng accrued rnterest as pan of'the price and using a true compound rnterest tbrmula and
requlre5 the .idoption of en assumed intlatron rate. \\hich shall be the same rate as the Trustee agrees tc)
he ipprtrprrare rn calculatine the Gross Real Rate of Rerurn on the Stock.
"ltt>Lrtirtq (tsso(idtion means a housing assclciation as defined in sccrion I of the Housrng Associations.\ct l9S5

''Hottsrttg.lssociarion Grant" or "H,1C'' means a grant or subsidy palable to un' Authorised
Borro$er rit pursuant to section 50 of the Housing Acr 1988 or anv -erant replaclng or substituted t'or
:uch from lime to time (iit b1 anv central goveppmgn, authoritl,riiil bv a public *..to, autho.r\ as
defined in section 57-l oithe Housine Act 1985 other rhan a housing associarion (iv) by a bod1, faiting
trithrn section -ircr or +id)oirhe Housing .{cr 1985 n t b!'a Disrricr Healrh Authoritv or an Area Healrh
.{uthoritr as deiined in seclion I of the Health Services Act 1980 rvil b1 a Housins ActionTrust within
Ihe meanrns of the Housine Act t988 or n'iit being a granr or subsidv w.hich in rhe opinion of the
Authonsed Borror"er's auditors is equiralent thereto PROVIDED THAT an-v- such grant or subsirlr
rel-erred to in sub-paraeraphs (i) to (riitabove is or u,ill be a capital eranr ranking in the e'ent.t'ir
becoming reparable after anr Fired Charge Securitr. Floarin-e Charge Securirr o. u.ir, orher sccurir\. i.rs
the c:lse mar be. granted br an Autho'sed Borro'*er ro THFCtL.
''HottsirtQ.lssLtt'itttiort Grant Rec'eivuble' ' means an-v- loan to the relevant Authorised Borrowere\lstrng
at the date oi the last audited accounts of the Authonsed Borrou,er concerned which is converrrble rnro
Hc'rusing .l,ssociation Grant in the t'*elve-month period fbllowine the date of irs audired accounts.
"Housinq Corporatiott" means the Housing Corporation. Scottish Homes or Housing tor wales eachot'*hich is det'ined as the "Corporation" in section 2.\ (4) oithe Housing Associations Acr 19t35 ras
amended irom time to time)or anJ- public sector bod;- which in rhe opinionof the Trustee is equiralenr
therero.

' ' I ntle.r' ' means. su bject as provided in paragraph 5 below,. rhe U nired Kingdom General lndex of Retail
Prices rior all items) publrshed by rhe Central Sratisrical Office tJanuary 1987 = 100) or anr
comparable index *'hich may replace the lndex for the purpose of calculating the amount pa;-able on
repaymentof thelt/zper cent. lndex-LinkedTreasuryStock200gorsuchindix-linkedTreasurySrock
havins a final maturitv after the final maturity of the Stock as mai be nominated for that purpose b1 the
Trustee (other than an index -eiving rise to a redemprion of the Stock pursuant to para-sraph -1.5 belou,t
pror tded that the Trustee is satisfied that any comparable index constitutes a r.tuit pri"., index tbr the
purposes oi Schedule I I to the Finance Act 1989 or any equivalent le-eislation.

Anv ret'erence to the lndex applicable to a panicular month shall. save as provided in para_eraphs 7._t.6
and 7 .3 I I . be construed as a reference to the Index issued seven monrhs piior ro the reievant monrh and
relating to rhe month before that seventh prior month.
"ln<le.red Outsnnding Principal Amounr' ' means the Outstanding Principal Amount multiplied br.rhe
Index applicable to the month in which the lndexed Outstanding Principal Amount falls ro be
determineddividedbytheBaselndexandcalculatediofourdecimal placesoift p".f,l00nominal of
the Stock (rounded down where necessary).

"lnitial Authorised Borrowers" means the thirty Authorised Borrowers listed above each of whom
entered inro an Aurhorised Loan Agreemenr with THFCIL on 6th November. 1990.
" lnitial Repatment Insnlment" means

(a) in respect of the Stock. the first scheduled repaymenr of principal described in paragraph l.-l
below: or

(b) in respect of each Authorised Loan. the first scheduled repayment of principal in accordancc with
each Authorised Loan Agreement.

"lnterest Pat'meht' ' means a payment of interest on the Stock as described in paragraph 2 belorr.
"lssuer's Account" has the meaning ascribed to it in paragraph 7.2 below.t
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",lfinimum Fixed Asser Cot'er Level' ' has the meaning ascribed to it in paragraph 7.3.-l below.
",\'et Annual Income' ' means. at any time. the aggregate of:

tit in relarion to Permirted lnvestments and cash. the amounl as reponed by,the auditors of rhe
relevant .{uthorised Borror'"'er to THFCIL of the annual income from such Permitted lnvestmenrs
.rnd ca:h based on the rate then accruing therefrom betore deductine taxation: and

tiit r;r relation to anv Propenl'. the amount as reported by rhe auditors of the relevanr Authorised
Borror', er to THFCIL of the annual income from such Property then accruing or due to commence
to Jccrue irithin three months thereaiter (such income to be annualised by the auditors where it is
not receirable on an annual basis) after deductin-e any value added tax bur betbre deducting any
Lrther taxatlon and atter making proper provision for annual expenditure provided that no Net
Annual Income shall be attnbuted to any leasehold Property the term of which expires before the
larest maturitv date of the Srock and any Additional Stock.

For these purposes. "annual expenditure" in respect of any Property shall be the fieure cenified
bl the Valuer appointed by the relevant Authorised Borrower (at the expense of such Aurhorised
Borro*er) as the minimum level of expenditure (taking into account without limitation ground
and head rents. rates {or equivalent). insurance. repairs, maintenance and other outgoings.
amonisation of leaseholds in accordance with generally accepted principles from time to time in
l'orce and depreciation of any fixed plant and machinery thereon) which would be required in
respect of the next twelve months to manage and mainrain such Property in good and tenantable
repair and condition (a "Valuer's Cenificare").

In the event that a Valuer's Cenificate shall not have been obtained in relation ro anv period. rhe
annual expenditure in respect of such period shall be determined in accordance with rhe tollo*ine
f ormula:-

NA:OA

'*'here:

\iA equals rhe annual expenditure fi_eure being derermined;

OA equals lhe annual expenditure figure shown in the last Valuer's Certificate;

NIF equals the lndex applicable to the month in respect of which the new annual expendirure
figure falls to be determined;

OIF equals the Index applicable to the month in respect of which the annual expenditure hgure
w'as determined in the last Valuer's Cenificate; and

N equals the number of years (including fractions thereofl since the date of the last Valuer's
Cenificate.

provided always that at least one Valuer's Certificate shall be provided in accordance herewith in
anv five-year period and upon any valuation or revaluation of any Property forming pan of the
Fixed Charge Secunty.

' '!,t et Assets' ' means in relation to an Authorised Borrower the Asset Cover of that Authorised Borrower
adjusted by adding back 33 l/3 per cent. of the net arnount deducted in computing such Asset Cover
pursuant to paragraph (ii) of the definition of Asset Cover set out above.

" Outstanding Principal Amount" means

(a) in respect of the Stock. the aggregate principal amount of the Stock outstanding from time to time
before indexation as described in paragraph 2.5 below: and

(b) in respect of each Authorised Loan. the aggregate principal amount of the Authorised Loan
outstanding from time to time before indexation in accordance with the terms of the Aurhorised
Loan Agreement in question.

" Pari Passu Borrow'ings ' ' means the aggre-eate principal amount for the time being outsunding of all
amounts owing on the security of any mortgage or charge given by THFCTL and ranking in poinr of
secunty pari passu with the Floating Charge and any floating charge securing Additional Stock.

" {r'rrr * _\ I
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''Patmenr Dare" means 3lst March and 30th September in each year from and includine 3lst March.
l99l to and includin_e 3Oth September. 2020.
" P <'i.t nte nt P e riod" means ( i ) each pe riod from and including a Pal'ment Date (or. in the case of the iirst
Prrrngnl Pericrd. l-1th November. 1990) to but excluding the nexr succeeding pay.menr Dare or. if
earlrer. the dete on uhich a notice is given under paraeraph 3 below declaring the Srock ro be
tmn-iedr.itelr .jue and reparable or the Stock falls to be redeemed under paragraph -1.3 or -1.-l and liil if
:uch.r nottce is siren or if foran;- reason repa)ment by THFCIL under paragraph.l below ororherw'ise
ol'the pnnerpal of the Stock tincludine anv Repavment Insralment) is improperl', withheld or refusecJ.
eic h succe::ir e period o i one month. the first beginning on and including the date on * hich such not ice
rs gl\en or tas the case mav be) on the due date for such repa.vment provided that. if parr onlv of the
Stock iails due for repa\ ment on such date under para_eraph .l below. t i) above shall continue to appl) to
the remainder oi the Stock.

" P ermirred Inve stmenrs " means anv investments permirted under Part I or Pan II of the First Schedule
to the Trustee Investments Act 196 I of w'hich the relevant Authorised Borrower is the beneficial o*ner
harins a maturitv of not more than five vears from the date of such investments being charged as anJ-
Fired Charge Securitl .

"Propern" means a fee simple absolute in possession or a lease created by a deed for an unexpired
term erceedine 30 vears at the date of execution of an;- Fixed Charge Security and at any time thereafter
prorided eluars that if at any time w'hile the relevant Authonsed Loan is outstandine such unexpired
term is less than 70 y'ears such Propenl' shall be revalued from that time at least every rhree vears bv a
Valuer on a Current Valuation Basrs.

' 'Qualif ing Gi /t" means rhe 2t/z per cent. Index-Linked Treasury Stock 2009 (or. if such stock is nor in
eristence or ii another stock exists which has a maturity which is closer to the average life of the Stock.
:uch other index-linlied or other stock issued by or on behalf of H.M. Government as the Trustee may
determine to be appropriate. on the advice of three brokers and.,or gilt-edged market makers or such
other three persons operating in the gilt-edged market as the Trustee. afterconsultation (if practicable)
*ith THFCIL. ma-v- approve).
"Record Dare" means the thinieth day before a Payment Date or. where applicable, the thirtierh da;-
betbre the first da-"" of a Payment Penod within (ii) of the definition thereof but should such thirtieth day
fall on a da1' on u'hich the specified office of the Registrar is not ope n for business rhen rhe Record Date
shall mean the first day thereafter on which such specified office is open for business.
"Register' ' means the register of Stockholders maintained by the Registrar.
"Registrar' ' means the registrar for the time being appointed by THFCIL in respect of the Stock. the
initial Registrar being Barclays Bank PLC.

" Repatment Instalment" means

(a) in respect of the Stock each repayment instalment as described in paragraph 2.4 below: or

(b) in respect of each Authorised Loan, each repayment instalment scheduled for repayment in
accordance with the terms of the Authorised Loan Agreement in question.

"Subsidiarl"' means an industrial and provident society or company which is for the time being a
subsidiar,v (within the meaning of section l5 of the Friendly and lndustrial and Provident Socieries Act
1968 ) of THFCIL or an Authorised Borrower. as the case may be, and the word "Subsidiaries" shall be
construed accordingly.

"Substirure Fixed Assets" means any Propcrty, Permitted Investments or cash of which an Authorised
Borrower is the beneficial owner which THFCIL. in accordance with paragraphs 7.3.4.3 and 7.3.6.2
below, accepts as Fixed Charge Security in substitution for any Property, Permirted Investments or
cash. as the case may be , currently forming pan of any Fixed Charge Security.

"Valuer" means an independent professional valuer who is an associate or a fellow of the Royal
Institution of Chanered Surveyors and who has been approved by THFCIL (such approval not to be
unreasonably withheld).

l. Security

The Stock will be secured by a first floating charge on the undertaking and all the assets for the time
being both present and future wheresoever situate of THFCIL but will not be otherwise guaranteed or
secured.
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Palments on the Stock

.1t't t'rtttI t.tl' Interest
The Stock *ill bear interest from l3th November. 1990 calculared on the basis of rhe
Outstandins Principal Amounr of the Stock at lhe rate provided in parauraph ].1below. lnrcresr
on the Stirck tor an\ pan thereof) uill be sub.lect to indexation as provided in paraeraph 3.5 und
rrill ccase to accrue t'rom the due date tbr redemption thereof unless pa)ment ot'principal or
nrcittrtlrn rii unr t is inrproperlr uithheld or refused. In such evenr. interest u'ill continue rtl
.re.rtte rrD Ihc- ()utst!ndin-c Princrpal Amount of the Stock (as uell after as bet'ore anv judententt
trn t() frut creluding the date on uhich pa)ment in full ol'the principal and premium (if anr r in
1.9:perr theret'rf is nrade in accordance uith the provisions of the Trust Deed.

lttlctttl Rttl<'

Theratc,)t'interestinrespectof thestock(oranvpartthereof) will be5.65percent.perannunt.

I tttt'rc: t Pttt tttettls

Interc'st in re:pect of the Stock will be paid in arrear on each Pavmenr Date uhile anl Srock
rentains outstandins in respect of the Pavment Period ending intnrediatell prior to such dare.
Thc' l'irst pa\ment of interest on the Stock u'ill be made on 3lst \Iarch. l99 l in respect of the
pc'ritrd t-ront l-1th Norember. 1990. Each lnterest Pa1 ment (prior to indexarion) in respecr of
1|t,lt lp6nlinal of theStockforeachPal'mentPeriodupro-jlsrIlarch. l996shall bef3.815and
thereafter in respect of each Palmenr Period up to and including _3oth September. 2010 fiftt per
cc-ltt. ol'the product of the interest rate specified in paragraph 2.2 and theOutstanding Principal
.{r'rrount of the Stock

Interesl rrill be paid subject to such deduction or uithholding of United Kinsdom rax ar s()urcr-
r\ nlr\ l'ronr time to time be required b1, lau .

R t' 1ttt.t rrta ttl I tt.sl u I ttt( n t S

THFCILshall makearepalmentoff8.i002perfl00nominalof theStockonSlst\.larch. 1996
and on e ach Pur ment Date thereafter up to and including 30th September. f020 of an amounr
per ll00 nominal ol'the Stock as set out in the table belou. Each Repal'menr Insralment shall be
rub.lect to inderarion as provided in paragraph 2.5 belou,.

The aggregale amount of each Interest Pa-v-ment and Repayment Insralmenr ( prior to indexarion)
palable on each Pa1 ment Date falling after 3lst March. 1996 shall be consranr over rhe life of
the Stock at l-3.-1789 per f 100 nominal of the Stock save thar rhe payment on 3oth Seprember.
lOlC) urll include an additional f0.00 l5 in respect of the additional capital outsrandin-g due ro
rr.rund ing.

The amount of each Repayment Instalment and lnterest Payment (prior to indexation) is shown
in the table set out below. The amount shown in the table below under the heading "Capital
outstanding per fl00 nominal of Stock" in respect of a Payment Date assumes rhat the
Repalment Instalment due on that Pavment Date has been paid.

\lonth
Number
\1

Repayment Interest
Instalment Payment Capital

per f IO0 per f IOO outstanding Number
nominal nominal per f IO0 of

Pal,ment of Stock of Stock nominal days
Date C(M) I(M) of Srock H(N)

0.0000
0.0000
0.0000
0.ooo0
0.oooo
0.oooo
0.0000
0.ooo0
0.ooo0
0.oooo
8.3002
0.8884
0.9135

23

,rt*
2.8250
2.8250
2.82s0
2.8250
2.8250
2.8250
2.8250
2.8250
2.8250
2.8250
2.s905
2.5654

r00.ooo0
r00.0000
100.0000
r00.0000
100.0000
r00.oooo
100.0000
l00.oooo
r00.0000
100.0000
91.6998
90.8 | r4
89.8979

l8
21
-10

36
1')

-18

5.1

60
66
72
/6
8-+

90

3lst March, l99l
30th September. l99l
3lst March. 1992
3oth September, 1992
3lst March. 1993
30th September. 1993
3lst March, 1994
30th September. 199+
3lst March. 1995
30th September. 1995
3lst March. 1996
30th September. 1996

-llst March. 1997

r82
r83
183
r83
r82
r83
r82
r83
t82
r83
r83
r83
r82
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\ I onrh
\urnber
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Repavme nt
lnstalment

per fl00
nominal
of Stock

C(M)

I nte rest
Par ment
per €lO0
nominal
of Stock

I(.\'l )

Capital
outstandlng

per ll00
nominal
of Stock

number
of

day s

HrN r

96
r0l
l(-18

lt-+
l:0
l:6
t -1_:

138
I t1

I_s0

l_i6
i6l
r68
l;-l
rs0
r86
l9:
r98
aoJ

tr0
'lt)
:ll
t:8
-i -1+

:40
146
l5:
t58
16.1

270
216
:82
288
294
300
306
312
3r8
324
330
336
312
348
354
360
366
372

Total

0.9393
0.9658
0.9931
1.0212
1.0500
| .0'797
r.l102
l. t-115

l.1738
l.2069
I .2410
|.2161
l.3l2r
l .3492
r.3873
I .-r265
t.-1668
1.5083
r.5509
| .5941
t.6397
1.6860
t.7337
t.'7827
1.8330
1.8848
1.9380
1.9928
2.0491
2.1070
2. r 665
', 11'71

2.2906
2.35s3
2.42t9
2.4903
2.5607
2.6330
2.7074
2.7839
2.8625
2.9434
3.0265
3.1r20
3. r999
3.2903
3.3848

2.5396
2.5 r3l
:.+858
2.15'77
L.1289
2.3992
2.3687
2.3371
2.305 r

2.2720
2.2379
2.2028
2.1668
2.t 297
2.09 l6
2.052"r
2.0121
1.9706
1.9280
|. 88.12

r .8392
t.7929
t.7152
t.6962
t.6459
r .594 r

1.5409
I .-1861

1.4298
| .37 t9
r.3t24
I .2512
1.1883
l. 1236
r.0570
0.9886
0.9182
0.8459
o.77 15

0.6950
0.6164
0.5355
o.4524
0.3669
0.2790
0.1886
0.o956

88.9586
87 .99?8
86.9997
85.9785
8.1.9285
83.8.188
82.7386
8l .5971
80.423_3
19.2tU
77.9751
76.6993
75.3872
7.1.03 80
72.6507
7 | .2212
69.7 511
68.2-r9 l
66.6982
65. t035
63.-1638
61.7718
60.0441
58.26 r4
56.4281
54.5436
52.6056
50.6128
+8.5637
46.4567
41.2902
12.0625
39.77 t9
37.4t66
34.9947
325W
29.9437
27.3rO7
24.6033
21.8 t94
r 8.9569
t6.0135
12.9870
9.8750
6.6751
3.3848
0.0000

183
l8:
r83
l8:
r83
I ri3
lE_l

r8l
l8-j
l8:
r83
I iJl
t8_3

l8-l
183

l8:
r83
r82
r83
r8l
l8_1

I 8-l
r83
r82
r83
r82
r83
182
t83
l8-3

r83
rE2
rE3
r82
r83
rE2
r83
r83
r83
r82
r83
r82
r83
rE2
t83
lll_j
I rt-l

Pa1 ment
Date

-l(lth September. 1997

-l I st \larch. 1998
30th September. t998
,3 I st \larch. 1999
-?Oth Seprember. 1999
3lst March.2OOO
30th Seprember. 1000
3 lst \{arch. 2001
3oth September. l00l
3 | st \Iarch. 2002
30th September. 1002

-l lst \Iarch. 1003
-iOth September. f003
3 I st \Iarch. 20O.1

30th September. 2004
3 i st March. 2005
,10th September. 2005
-l lst March. 2O06
30th Seprember. 2006
,? I st \{arch. 2007
30th September, 2007
-j i st ltarch. 20O8
30th September. 2008
3lst N{arch.20O9
3oth September, 20O9
3 I st March. 20 I 0
3oth September. 2010
3 I st March. 2O I I
30th September, 201I
3 I st March. 2012
3oth September. 2Ol2
3 I st March. 2013
30th September, 2013
3 I st March, 2O 14
30th September, 2014
3lst March,2015
30th September, 2015
3lst March.2016
3oth September, 2016
3lst March.2017
3oth September, 2Ol7
3lst March.20lS
3oth September. 2018
3lst March. 2019
30th September. 2019
3lst March.202O
3oth September. 2020

f 100.0000

o
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I -i lndc'.\'(tti(,,1 (utd Pe\',nent Atrl(runts

Sub.iect as other\^'ise provided herein. the amount of each Interest Pa1 ment and euch Repavment
lnstalntent parable in respecr of rhe Stock on each Pavment Date shall be the amounr prorided in
paragraph l.-1 or l.-1. as the case mav be. nrultiplied b1 the lndex applicable to the rnrrnth in
rrhich such Pavnrent Date talls. dirided b1'the Base Index and calculated to tburdecimal places
r.rt'tl per tl00 nominal ot Stock (rounded do*,n w.here necessar\,).

l-hL'rrlr()unt parable in respect of each ll00 nominal of the Stock ttn 3lst \larch. 199 I uill bc
:l 1.1 ll and the rlnount parable on each f 100 norninal ol-the Stock ttn each Palment Date
,irther lhan the:aitl dute) erpressed in pounds sterling uill be notil'ied to the Stockholders nor
I.rt.'r thurt thc prcrrou\ Pa.\nrent Dale sub.iect to the provisions ot'paragraph -5 not haring taken
cllcal.

Il'uttcrc't \)n thc Stock is required to be calculated for a period nr)t cndins on a Pavment Date.
:uch intc'rc-:t :hall hre calculated on the basis of the actual number of dars elapsed and a -16-5-du)
rcar. und shall be ntultiplied br the lndex applicable to the month in uhich pa)menr of such
interest i-s ntade tas l-urther provided in the Trust Deed) dii'ided b1 rhe Base Inder and calculared
ttr ftrur decirrtal pluces ol'f I per ll00 nominal of Stock (rounded do'*n r,r,here necessar\').

1.6 .\'ori-Brr.si lc'.s.r Dtn.i
ln the erent that an) pa\ment in respec-t of the Stock-is <Jue on a dat uhich is not a Business
Dli r the duc' date tor that pa) ment shall instead be the next Business Dal in the same calendar
ntr-rnrh rif there is one) r)r thc preceding Business Da1'tif there is not).

I - .\lttttrtt,r rtl Put tttettts

Parn.tc't.tts in respect of the Stock uill be made in pounds sterling bv cheque drau,n on a Toun
Cleuring Brunch tlf a bank in London uhich will be posted. not laterthan the dar precedine the
tjue dutc- tirr the relerant pa\ment. at the Stockholders'risk to persons who are registered as
Stoe kholders at the ckrse ol'business on the relevant Record Date or to their nominated asents.
and rtta,le pa1 able to such Stockholders. In the case of joint holders in respect ol a particular
hoidins. the cheque (made pa1'able to all such holders) uill be sent ro the firsr named on the
Resri\ter unles-s instructions to the contrary are eiren in uriting to the Reeistrar bv all such
holders.

3. Erents of Default

THFCIL shall be under a dutr not to cause or permit an event of default (as ser out below). The Srock
rhall becorne imnrediatelr due and pavable upon notice from the Trustee to THFCIL if any of the evenrs
\cl ()ul belou shall occur. therebv breaching such dutv (but only if the Trustee so determines or is
reque:ted in urrting b1'the registered holders of at least one-tifth of the nominal amount of the Stock or
is requested b1 an Extraordinary Resolution of holders of the Stock to demand payment) that is to say:

.1 . I ii THFCIL defaults in the payment when due of the lnitial Repayment Insralmenr or any moneys
puvable on earlr, redemption of the Stock (including any amounts representing indexation
thcreon) or tbr a period of founeen days in the pavment of any interest or any Repavment
Instalment (other than the lnitial Repa)'ment lnstalment) or in the payment of the equivalent
amounts under any other class of stock consti(uted by the Trust Deed or by anv deed
supplemental theretoi or

i.I if THFCIL makes default in the performance or observance of any covenant (including. without
limitation. the income cover and asset value covenants described in paragraphs 7.5 and 7.6
belor'r'). undertaking. condition or provision binding on it under or pursuant to the Trust Deed or
anv deed supplemental thereto (other than any default in the payment when due of any principal
monevs or premium (if any) or interest on any class of stock constituted by the Trust Deed or by
an1' deed supplemental thereto) and (save as provided in the final sentence of paragraph 7.5 and
except where such default shall be incapable of remedy or the Trustee shall certify in writing that
in its opinion any delay would be materially prejudicial to the interests of the holders of the
Stock) the same is not remedied to the satisfaction of the Trustee within twenty-one days after
notice in writin-e of such default shall have been given to THFCIL by the Trustee: or

3.3 if the security for any debenture. mort-sage or charge of THFCIL shall become enforceable and
steps are taken to enforce the same or anv unsecured loan stock. debenture or other indebtedness
of THFCIL shall by reason of default become repayable prior to the due date for repat'ment or
shall not be repaid when due and validlv demanded and steps are taken to obtain repayment of
the same: or

o
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I i ii lnr guarantee of anv loan or debt ot.anv third pany siven bI THFCIL shall not be honoured
rr lien dr.ie and called upon and steps are taken to enforce the same: or

-1 -i ri ln encunrbrancer lakes possession or a trustee. receiver or similar officer is appointed of the
s htrie t'rr anr material pan of the assets or undenaking oiTHFCIL or if a distress or execution or
(rther process rs leried or enforced upon or sued out against any'of the chattels or propenies ot'
THFCIL beine material in relation to the assets of THFCIL taken as a whole and is nor
discharged * ithin tbuneen davs oi being so levied or enfbrced upon or sued out: or

-i 6 iianl stepsaretakenorif anorderismadeoraneffectiveresolutionispassedtbrthedissolution
or * inding up oi THFCIL: or

3; ii anl oi cenain other events specified in the Trust Deed relating to the insolvencv or cessarion
oi the business or a substantial pan of the business of THFCIL occurs: or

-1 S ri THFCIL ceases u'ithout the consent of the Trustee either to be a registered industrial and
provident society- or to be incorporated in England:

\\D ercep( in the case of an event of default within paragraphs 3.1. 3.6 or 3.8 above and Bxcepr as

prorrded rn rhe iinal sentence of paragraph 7.5 the Trustee shall have cenified in *'ritine to THFCIL
that such an event is rn its opinion materialll pre.;udicial to the interests of the holders of rhe Stock.

l{ the Stock becomes due and pavable as described above. the amoun( payable in respect oi rhe Stock
r,"rll be rn respect of an;" pa)-ment actually made) whichever is the higher of ta) rhe Indered
Outstanding Principal Amount tor an-"- month during which such payment is actually made. and rbrrhe
Outstanding Principal Amount. together in each case with any accrued interest then unpaid provided
that if the lndexed Outstanding Pnncipal Amount for any month in which the Stock becomes due and
palable ls greater than such higher amount then THFCIL shall pay by u,ay of compensation for delrr in
pa)ment an additional amount equal to that difference.

.\'otc,. .-ln evenr of deJ'auh bv an Authorised Borrow'er under an Authorised Loan *'ill nor oJ'ir.sel1-
Lonsiltute dn e|etrt oJ default bv THFCIL under the Trust Deed.

4.

l.l
Purchase and Redemption

P urchase

THFCIL and any Subsidiary will be entitled to purchase the Stock at any time and at any' price.
Any Stock purchased or redeemed by THFCIL shall be cancelled and may not be reissued or
resold.

Redemprion

Each Authorised Loan Agreement between THFCIL and each Initial Authorised Borror,rer
entered into on 6th November. 1990 will provide that the relevant Authorised Loan r.r'ill be
repayable only in the following circumstances:

4.l.l.l at the option of the relevant Authorised Borrower following a Borrower's Tax Change
(a "Borrower's Tax Redemption") which option shall only be exercisable once on rhe
second date for early repayment specified in the relevant Authorised Borrower's
Authorised Loan Agreement (a "Borrower's Payment Date") after such Borrower's
Tax Change provided that if such Borrower's Payment Date is more than nine monrhs
after the Borrower's Tax Change concerned then such option shall only be exercisable
on the Borrower's Payment Date immediately following such Borrower's Tax
Change:

1.2.1.2 at the option of the relevant Authorised Borrower on any Borrower's Payment Date
after the fifth anniversary of the date of the relevant Authorised Loan (a "Borrower's
Optional Redemption" ):

-1.2. 1.3- followin-s an event of default by an Authorised Borrower in accordance with the terms
of the relevant Authonsed Loan A-sreement (a "Borrower's Default Redemptron"t:

-1.2.1.4 atrheoptionofTHFCILatanytimeaftcrl3thNovember. l995if itbecomesrllcgul
for THFCIL to fund the Authorised Loan or allow the Authorised Loan to renruin
outstanding (a "Borrower's illegality Redemption"): and

!-'
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-1 Ll.-5 on the Authorised Borrouer becoming obli-sed to redeem the releranr Aurhorised
Loan on grounds of unavailability of a suitable Index for indexation purposes (a
''Borrower's Indexation Redemption" and together u ith a Borro*er's Tax
Redemption. a Borrou,er's Optional Redemption. a Borrouer's Default Redemption
and a Borrouer's Illegalitv Redemprion. "Borrower's Redemptions").

The price pal able bt an Authorised Borrow er in the case of a Borrou er's Tar Redempr ion and a
Bt.rrrorrer's Default Redemption shall be the higherol the Outstanding Principal Amounr and the
Indereci Outstandins Principal Amount and in the case of a Borroser's lndexation Redemption
.rnd e Bt'rrrouer's lllecalitl Redemption shall be the lndexed Ourstanding Principal Amounr.
tr\gether in each case uith an1'accrued interest then unpaid in respect of the Authorised Loan
C()nCerned.

The price parable on anl Borrou'er's Optional Redemption shall be the hrshest of the
Outstanding Principal Amount. the Indexed Outstandine Princrpal Amounr and thar amounr
rrhich rlould be required to enable THFCIL to redeem ar the Adjusred Redemprion Price on the
Palment Date immediately'follou'ing the relevant Borro'*'er's Palment Date an Outstandins
Principal Amount oi Stock equal to the Outstandine Principal Amounr of the .Aurhorisecl Loan
concerned. tosether in each case $ith anl,accrued interest then unpaid.

Forthuith upon the occurrence of a Borrou,er'sTax Change as certified by THFCIL's auditors.
THFCIL shall sire notice of such chan,ee to the Trustee and the Stocklrolders and forthwith upon
receiving notice of any proposed Borrower's Redemption. THFCIL shall deliver ro the Trustee a
certificate sisned bv two directors of THFCIL specifying ti) the Authorised Borrower in respecr
trl-rhe Authorised Loan in question and (iit rhe nature of the Borrower's Redemption concerned.

L'pon anv Borrouer's Redemprion THFCIL shall be entitled:

-1 I -5. I to procure a substitute Authorised Borrou'er (provided that in the case of repavment bv
an Authorised Borrower u'hich has charitable status for tax purposes. rhe substiture
-A'uthorised Borrou'er also has charitable status for ta.x purposes) ro enter inro an index-
linked Authorised Loan on terrns no less onerous to the subsritute Authonsed
Borrouerand no less beneficial to THFCIL than those set out in paragraph 7.3 belor.r,:
or

-l:.-5.1 uith the consent of the Trustee. to invest the principal amount (and any amount
representing indexation thereof) repaid by' the Authorised Borrow,er concerned or anv
pan thereof in index-linked securities approved by the Trusree: or

1.1.5.3 to purchase Stock: or

-1.1.5.-+ to redeem Stock in accordance wirh paragraph 4.3 below.

provided that in the case of a Borrower's Default Redemption the option to redeem Stock in
accordance with paragraph 4.2.5.4 above shall not apply.

In the event that there is a Borrower's Default Redemption such that it appears that THFCIL is
or w'ill be unable to make payments on the Stock or to comply with the asset value or income
cover covenants described in paragraphs 7.5 and 7.6 below, THFCIL will be enritled to call a
meeting of the Stockholders who will have power by Extraordinary Resolution to sancrion any
compromise or alrangement proposed to be made between THFCIL and the Stockholders.

Anv redemption of Stock by THFCIL pursuant to paragraph 4.2.5.4 above shall take place in
the following manner:

-1.3.I in the case of a Borrower's Tax Redemption. THFCIL shall give not less than 30 days'
and not more than 60 days' notice to the Trustee of the date fixed for redemption of
Stock, which shall be the Payment Date on the Stock immediately following rhe
Borrower's Payment Date concerned. The price payable by THFCIL on such
redemption shall be the higher of the Outstanding Principal Amounr of the Stock to be
redeemed and the Indexed Outstanding Principal Amount of the Stock to be redeemed
together with any interest accrued thereon bur unpaid;

1.3.2 in the case of a Borrower's Optional Redemption. THFCIL shallgive nor less rhan 3O
da1's' and not more than 60 days' notice to the Trustee of the date fixed for redemption

o
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oi Stock. uhich shall be the Payment Date immediatelr'follor,ring the Borrouer's
Palment Date concerned. The price payable by THFCIL on such redemption shall be

rhe hrshesr oi the Outstanding Principal Amount of the Stock to be redeemed. the

lndered Outstanding Principal Amount of the Stock to be redeemed and the Adjusted
Redemprron Pnce ol rhe Stock to be redeemed together uith anl interest accrued
rheret'rn but unpaid:

-l -i -1 In rhe case oia Borrower's lllegality.'Redemption. THFCIL shall give not less than -10

dals' nor more rhan 60 da1 s' notice to the Trustee of the date fixed ior redemption.
which shall be nor less than 30 da1's and not more than 60 day's after the prepalment oi
rhe .{urhorised Loant s)concerned. The price pay'able b;- THFCTL on such redemption
shall be rhe lndexed Outsranding Principal Amount of the Stock to be redeemed
together r"ith anf interest accrued thereon but unpaid.

-t -t Ii the Index ceases ro be published tr.r'hich shall be deemed to occur if the lndex has not been

published *,ithin four months after the end of the month to which it relates) and is not replaced

b1 a comparable index or an! change is made which. in the opinion of a bank or other exPert in
London appoinred bI THFCIL or (',r'here applicable) the Trustee in accordance *ith paragraph

-i.l belou. consritures a fundamental change in the rules governing the Inder and such change
*ould. rn the opinion of the Trustee. be detrimental to the interests of the Stockholders and if
such bank or orher e\perr fails w'ithin 30 day's afier its appointment (or such longer period as the

Trustee considers reasonable). or states to THFCIL and the Trustee that it is unable. to
recommend for the purposes of the Stock an1' adjustments to the Index or an]- substitute index
6rrrh or uirhout ad.;ustmenrs) as descnbed in and subjecr as provided in paragraph 5.2 below tan
"lndex Failure"). THFCIL shall. within 30 days (or such longer penod as the Trustee considers
reasonable) aiter the expiry of such period or (as the case may be) after the date of such

sratement. redeem the r','hole of the Stock then outstanding. togetherwith accrued interest. at a
pnce equal to the Indexed Ourstanding Principal Amount. The Trustee shall give notice oi an!'

Inder Failure (o rhe Stockholders within 7 days of its determination of the occurrence oi such

Inder Failure.

-+.5 \\'here po\^er is reserved on the pan of any Authonsed Borrower to redeem the relevant
Aurhonsed Loan it shall give THFCIL. in the case of a Borrower's Tax Redemption. at least

four weeks prior notice and. in the case of a Borrower's Optional Redemption. at least six weeks

pnor notice.

-1.6 Stock to be redeemed by THFCIL in accordance with paragraph 4.3.1. 4.3.2. '1.3.3 or'1.'l
abor.e shall. in the case of an Outstanding Principal Amount of less than €5O0.000. be selected

br. drawings conducted in such manner as the Trustee may aPProve. ln the case of the

redemption of an Outsranding Principal Amount of Stock of f500.000 or more. the Outstanding

Principal Amounr of each f IOO nominal of Stock will be repaid.and reduced pro rata to existing
holdings.

J.i Except insofar as previously purchased or redeemed. the Stock will be redeemed in the manner

and on the dates provided in paragraph 2 above.

5. Changes in Circumstances AfTecting the Index

5.1 Change in Base

If at any time and from time to time the lndex shall be changed by the substitution of a new base

therefor (so rhar the base of l0O ceases to be the index for January l9E7 or such other date or

month as may already have been substituted) thcn with effect from the date or month as tiom
and including which such substitution takes effect:

5.1,1 the definition of Index shall be deemed to refer to the new date or month in

substitution for January 1987 (or..as the case may be. for such other date or month as

mav have been substituted): and

5.1.2 the definirion of Base Index shall be amended in such manner as in the opinion of the

Trusree after consultarion with THFCIL is most appropriate to implement such

change.

5.2 Cessation of or Fundamental Change to the Index

If rhe lndex ceases ro be published (which shall bc deemed to occur if the lndex has not been

published wirhin four months afier rhe end of the month to which it relates) or any change ts

o
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made \\hich. in the opinion of a bank or other expert in London appointed by,THFCIL with rhe
approral of the Trustee or (failing such appointment within 30 days after the Trustee shall have
requested the same) appointed by the Trustee. constitutes a fundamental change in the rules
sorerntnl the Inder and the change would. in the opinion of the Trustee. be derrimental to the
hoiders c-ri the Stock and if uithin -j0 da1's after its appointment (or such longer period as the
Trustc'e considers reasonable) such bank or other expert recommends for the purposes of the
Strr.'k one ()r nlore ad.iustments to the lndex or a substitute index (u'ith or without adjustments)
pr-rn rde d that the Trustee is satisfied that the Stock *,ill continue to be a quatifying indexed
\e..rrrit) ra: that term is defined in Schedule ll to the Finance Acr 1989 or equivalenr
lc'gr:l.rtiont. the Inder shall be adlusted as so recommended or (as the case mal be) shall be
repluced b1 the substitute index so recommended (as so adjusted. if so recommended) and
rclercnces in these Particulars of the Stock to the Index shall be consrrued acbordinelr'.

6. .\dditional Stock and Borrowing Powers

6 I Subject to the provisions of these Particulars. THFCIL will be entitled to creare and issue for
cash.{dditional Stock ranking pari passu in point of security with the Stock lprovided that no
.{dditional Stock shall be issued b1' way of collateral securit;') either so as to be identical (or
identical e\cept as regards the date for and amount of the first payment of interest. but provided
that such stock constitutes a qualifving indexed securit\''as defined in Schedule I I to the Finance
.cct lq8g) ro and form a single serls o'ittr the Stock or on such terms (including inrerest.
repa\ nrent and otherq'ise) as THFCIL thinks fit and an;" Additional Stock shall. if issued so as ro
form a single series u ith the Stock. be constituted by a trust deed supplemental ro the Trusr Deed
andmal inanl othercaseuiththeconsentof theTrusteebesoconstituted.TheTrusteeshall be
entpo\\ered to rnake such changes as may be necessarv to the terms of the Stock (including
changes to the Base Inder) tsubject to its being satisfied that the changes are not detrimental to
the interests of the eristing Stockholders) to ensure that any such Additional Stock forming a
sinrle series uith the Stock constitutes such a qualify'ing indexed security'.

THFCIL mal exercise its rishts and powers of purchase and redemption as regards the Stock
and an\ Additional Stock (not being a series which is identical and forms a single series with the
Stockt aI its absolute discretion and without obligation to maintain any ratio bet',r,een the
amounts for the time beine outstandins of anv series.

6.3

Porrer is reserved to THFCIL from time to time and at an1'time to borrow or secure or allou,to
subsist borrorlings ranking pari passu in point of security u'ith the Stock and any Additional
Stock subject onll to the restrictions referred to in paragraph 7 below.
Sub.1ect Io the restrictions referred to in paragraph 7 below power w,ill be reserved to THFCIL
from time to time and at any time to borrow further moneys and to grant security for such funher
monevs subject to the limits specified in its rules from time to time registered under the
Industrial and Provident Societies Act 1965.

L ndertakings

.\'egnrrle Pledge

THFCIL shall not be entitled to create or leave outstanding any charge or mortgage on the whole
or anv part of its undertaking or assets. present or future, which will rank in priority to the
Floating Charge or any floating charges created by it as security for Additional Stock.

I ssuer' s Accottttl
THFCIL shall credit the net proceeds of the issue of the Stock, all issues of Additional Stock and
all Pari Passu Borrowin-ss into a separate bank account (or at THFCIL's discretion separate bank
accounts) (each for the purposes of this paragraph an "Issuer's Account").
Each Issuer's Account shall be held in the name of THFCIL with Barclays Bank PLC or with
such other bank as the Trustee may approve.

All receipts arising from or in respect of the investment or other use of the proceeds of the Stock,
anl Additional Stock and any Pari Passu Borrowings and all payments of principal. premium
and interest received from Authorised Borrowers will be paid into an Issuer's Account along
*,ith such other moneys as THFCIL may think fit.
The onll' payments which may be made from an Issuer's Account by THFCIL ar.e as follows'-
7 .2.1 the payments of principal on and all other costs of a capital nature in connection w,ith

the issue. maintenance. purchase, redemption or repayment of the Stock. an1'
Additional Stock and any Pari Passu Borrowings;

6l

7.

7.1

1.2

o

29



o

a

a

o

o

o

o

o

a

o

a

a

- :.1 [nterest Prvments and pa1 ments of Repavment lnstalments or equrralent puvmenrs:

- I -r the makine oiPermitted lnveslments maturins and providing forpayment forvalue on
r)r beiore the ne\t Parment Date or inre 516'1sn1t permitted Dursuant to DarasraDn
-t l.-s.l abore:

the mukins oi Authorised Loans on terms no less onerous than those described in
parauraph 7.3 belor" :

- l -i the parment to THFCIL or as it mal direct of interesr earned on lnone\'\ held from
time to time in an lssuer's Account: and

-:6 .tll other costs of a capital nature incurred bv THFCIL in connecrion *ith the
inlestment oi monies held in the relevanr lssuer's Account in accordance \\ lrn
paragraphs 7.1.3 and 7.1.-l and anv other sums oia capital narure r,'hich in the opinion
oi THFCIL's auditors are referable to the borrowings represenred b1'the Stock. an1
.\dditional Stock. an1 Pari Passu Borrouinss and the use ot rhe proceeds thereof.

.7 ur hor i sed Loan,1 g re e me nt s

THFCIL shall procure that an Authorised Loan is made on or betbre the closing date in respecr
(rl the rssue of the Stock to each oi the Initial Authorised Borrowers. and each such Aurhorrsed
Loan shall remain tor so long as anv pan of it is outstanding. on terms such that THFCIL:hall
be entrtled to receive pa)'ments of principal and interest in such amounts and at such rrmes as
rirll en,rble THFCIL to make pat'ments due on a corresponding nominal amount ot the Siock.
.\ll Authorised Loans shall be index-linked and. unless the Trustee shall otherrrise derermine
har ing taken such advice as the Trustee thinks fit. subject to rerms and conditions no le ss
onerous to each Authonsed Borro'*'er and no less beneficial to THFCIL than the tbllowrne:-
i.3 I Securin'

Each Authorised Borro*er shall on or prior to the making of anl,Authorised Loan creare
in favour of THFCIL as security for that Authonsed Loan a first charge (the "lnirral
Charge") over an account containing cash and a tirst fixed charge over anv investments
representing moneys lent by THFCIL pending investment in assets and either:

7 3.1.1 a first floating charge (subject only to any charges permitted by paragraph
7.3.3 below) over the whole or an identifiable part of its undenaking and
assets both present and future wheresoever situate ( "Floating Char-ee
Security"): or

7.3.1.: a first fixed charge over Property and/or Permitted Investments and/or a first
charge over cash ("Fixed Charge Security" which term shall include all first
charges over cash and all first fixed char,ees entered into pursuant to
paragraphs 7.3..1 and 7.3.6 below).

Each Authorised Borrower shall covenant to provide THFCIL with a programme of
erpenditure ( in a form and content satisfactory to THFCIL) relating to the use of monies
to be released from the Initial Charge. prior to any such release.

7 .3.2 Change of Securiry Basis

ln the event that THFCIL is to its satisfaction advised that there has been no chan_se in
any legislation, regulation. provision or rule of law or practice relating to or capable of
applying to the relevant Authorised Borrower which has or in the opinion of THFCIL
could have a material adverse effect on the rights of THFCIL to enforce. or exercise any
of its rights (whether before or following enforcement) in respect of the relevant Floaring
Charge Security or Fixed Charge Security.as the case may be. the Aurhorised Borrower
may. subject to THFCIL's prior written consent (such consent not to be unreasonably
withheld or delayed):

1.3.2.1 require the release of the relevant Floating Charge Security subject ro the
execution by the Authonsed Borrower of a first fixed charge r.r,hich sarisfies
the requirements of paragraphs 7.3.4.1 and 7.3.6 belowl or

1.3.2.2 require the release of the relevant Fixed Charge Security subject ro the
execution by the Authorised Borrower of a first floating charge (subjecr onll to
any charges permitted by paragraph 7.3.3 below) over all or an identil'iable
pan of its undenaking and assets both present and future wheresoever sltuate
which satisties the requirements of paragraphs 7.3.5 and7.3.7 below.
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t,ach Authorised Borrou'er shall undertake not to create or leave outstanding anv
nl()rtsase or charge on the uhole or anv pan of the propertv charged in accordance uith
anr pror ision oi this paraeraph 7.3 ranking in prioritl' ro or pari 2rr.s.rrr u irh the charses
crei.rted pursuant to this paragraph except. in the case o.f Floating Charee Sccuritl onlr.
ri irhrn thc. tollorr ing limits:-
- I -i I a t'ired mortgage or charse on specific propert\. uhether or not existin-s at the

date ol'the making ol'the Authorised Loan. uhich is not giren by wav of
collateral securitr tor the indebtedness or other liabilities of anv other person:

- I i I the creation of char-ces tincludin-s charses to secure other advances from
THFCILT rankin-e puri pussu r,rith the Floating Charge Securitl

pror ided that in either case the minimum Asset Cover continues to be provided to
THFCIL in accordance uith paragraph 7.3.5 below

r.i j Fi.rcd Cltaree Asset Cover
; -1 +. I Each .{uthorised Borrouer shall covenant to procure that. in relation to any Fixed

ChargeSecuritr.theFixedChargeAssetCovershall benorlessrhan l5Opercent.of the
.lndered Outstanding Principal Amount of the relevant Aurhorised Loan tthe "N{inimunr
Fired Asset Cover Level") in respect of which at all times (afrer taking account of an1
:ubstitution r.rithdrar,''al or charging ol additional assets as specified in paragraphs
? i.+.1to7.3.-1.-lbelou)onorafterthesecondanniversarl.of theAuthorisedLoanror
\uch later date as the Trustee shall agree in respect of an1 panicular Authorised
Botrorrer or.{uthorised Borrouers w'here in the opinion of rhe Trustee the interests ol-
the Stockholders irill not be materialll prejudiced b1'such ertension of time) ar least 90
per cent. ol'such.\linimum Fixed Asset Cover Level shall be provided bv a char_ee or
charses on Properrr'. Each Authorised Borro*er shall be enritled to procure a revaluation
ot.anv Fired Charge Securitl for the purposes of this paragraph al an) time but not more
rhln once in each accounrlng period of that Authorised Borrou,er.

-..1 -1.1 Subject to the provisions of paragraph 7.,3.-+.1 above and paragraph 7.3.6.2 belou,. each
A'uthorised Borrou.er ma1' *ithdra*'an)'part of the relevant Fixed Charree Securin

''harged by it in farour of THFCIL provided that THFCIL shall be satisfied that ar the
tinte ol-such uithdralr'al the Fixed Charge Asset Cover of the Property'andior Permitred
lnveslments andior cash remaining follow'ins such u,ithdrawal will be equal to ar least
200 per cent. of the Indexed Outstanding Principal Amount of the relevanr Authorised
Loan at the date of such withdrawal and in addition each such Authorised Borrower
crantins Fired Charge Security' mav within the first month w'ithdraw any further part of
its Fixed Char-ee Securit-"- charged by it in favour of THFCIL provided that THFCIL shall
be satisfied that at the time of such withdrau'al the Fixed Charge Asset Cover of the
Propenl' andlor Permitted Investments and/or cash remaining following such withdrau'al
rrillbeequal toatleast l50percent.of thelndexedOutstandingPrincipal Amounrof the
relevant Authorised Loan at the date of such withdrawal .

;.-i.+.-1 Subject to the provisions of para-eraphs 7.3.4.1 above and 7.3.6.2 belo'* each
Authorised Borrower may withdra*' all or any pan of the relevant Fixed Charge Security
charged b;" it in favour of THFCIL upon the relevant Authorised Borrower charging in
favour of THFCIL Substitute Fixed Assets at least equal in value ro the Fixed Charge
Security withdrawn. to be held by way of first fixed charge and to the satisfaction of
THFCIL as pan of the relevant Fixed Char-ee Security. provided that THFCIL shall be
satisfied that at the time of such substitution the Fixed Charge Asset Cover of the Fi.red
Charge Securit;- remaining following such substitution will be equal ro at least 150 per
cent. of the lndexed Outstanding Pnncipal Amount of the relevant Authorised Loan at
the date of such substitution.

Any excess in the Fixed Charge Asset Cover of Substitute Fixed Assets as evidenced in
the most recent valuation thereof over the Fixed Charge Asset Cover of the Fixed Charge
Security' or the pan thereof withdrawn shall if the relevant Authorised Borro'*'er so
requests be taken into account in any subsequent substitution prior to the next revaluatrt'rn
Pursuant to paragraph 7.3.10 below or procured b;" the Authorised Borrower pursuanr ro
paragraph 7 .3.4.1 above.
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- -r -l -1 ll'rl 3n\ time the Fixed Charee Asset Cover oianr Fired Charsed Securirr rcllrrng ro an
\uthorised Loan falls belo* l-50 per cent. ()t'rhe lndered Oursiantling princrpal .\-nrounr
'rt the.{uthorised Loan. the relerant Authorised Borror,,er:hall urthin three mtrnrns
;hurle bv rrlt ot iirst fired charge in t'arour ol THFCIL ruch addirignal cush und pr
Pernrrtted lnrestments lnd.or Propenl'as ma\ he reclurred to procure thut rhe Fired
Chrrce .\sset Corer cti the relerant Fired Charge Sccuritr \.rrrslic5 the requirentcnt\ ol
purlrrlph 7 -1 -l I abore.

I -l -i F ltttttrttl Cltttrqe .1s.\et C()\'er
- 

-1 -i I Each .{uthorised Borror,rer shall co!enant to procure that. in relation to rn\ Floatrns
Charse Securitr. the Asset Corer. uhich shall be ccnit'ied or reported on lrr its uuriltor\
trr Valuer. as the case mur be. r)n or $ithin l8 dars prior to the date each .\uthonred
Bt)ITo\\er enters into the relevant Authorised Lr-lan and as:,oon as practicablc. but rn un-r
t'\ ent not later than the eurlier oi I l0 dar s after the end ot'euch ol irs accr)unrin! peritrds
Jnd.)ne rreek aiter the date oi its auditors'report on the accounts in respcct o[ :uch
pertod. shall be. it' determined b1' reterence to the lasr aurlited accc)unts oi anr
.\uthtrrised Borro*er. not less than -100 per cenr. of the Indered Outsrundinu principul
\mtlunt of the relerant .\uthorised Loan or iidetermined on a Current Vuluation Busrs.
l5{)per ccnt of the Indered Outstanding Principal ,{mounr ot'the relevanr .\urhorr-sed
Li-tan.

-.: -<.1 [iat anr time the.{s:et Cover. as determined br ret'erence t() the lust auclrred 1gg1rg611 1rl
the relevanr Authorised Borrouer. talls belttu -iOO per cenr. oi rhe lnderetj Outsrunding
Principal .\mount oi the Authonsed Loan the,{urhonsed Bc'lrroger.hull dc'lirer to
THFCIL *irhin :irrv da-rs:

ti) a raluation of Propenl determined on a Current Valuation Basis uhieh cquals or
erceeds l-s0 Per cent. of the Inde xed Outstanding Principal Amounr ot' lhe re ler anr
.A,uthorised Loan: and

(rr) a iirst iixed charge over all the Property'the subject of such valuarion.
; -1 .6 Fi.red Cltarqe lncome Cover
7 -1.6. I Each Authorised Borrower shall covenant to procure thar in retation to any Fixed Charge

Securit."". the Net Annual Income of the relevant Fixed Charge Security. as cerrificd or
reponed on by its Valuer or auditors. on or within 38 days prior to rhe tlare rhe
Authonsed Borrower enters into the relevant Authorised Loan and as soon as practicuble
but in anv event not laler than the earlier oi ll0 da;-s atier the cnd of cach oi irs
accountrng penods and one w'eek after the date of its auditors' report in respect ot'ruch
period.shallbenotlessthan ll0percent.of theaggregateamounrof interestpa_rablein
resPecl ol the Authorised Loan up to the end of the next succecding accounring period
or. in relation to the cenificate or repon siven wirhin 2tt days prior ro the ilare rhe
Authonsed Borrower enlers into the relevant Authonsed Loan. tbr the period ol'rrrelre
months from the date of such cenificate or repon to-sether with anl Repal.menr
Instalments (other than the Initial Repayment Instalment) falling due within rhar period
where the index value (unless already known) used in computin-s the aggregare of such
interest and Repayment Insralments is calculated as follows:

I(L)
FI =-;:-;-----: x l(M-12)r(L - r.i)
r,rr.hefe

FI is the forecast index for monrh M appticable to month M+g
I(L) is rhe index value for month L
lvl is the month number of the month for which the index vatue is being calculated
and
L is the month number of the latest month at that time relatine to \r,hich the Index' has been issued.

1.3.6.2 Subject to the provisions of paragraphs 7.3.4.2 and 7.3.-1.3 above. each AurhpriretJ
Borrower may withdraw all or any pan of the relevant Fixed Charge Sccurirr
charged by it in favour of THFCIL or substitute orher Property andior Permirrc.d
lnvestments and/or cash for any Fixed Charge Security wirhdrawn providcd rhat
THFCIL shall be satisfied that at the time of such withdrawal or substitution lhc Ner
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.{nnual lncome of the Propenl and,or Permitted Investments and.or cash remarning
follo,*'ine such uithdrar,r'al or substitution is equal to not less than 120 per cent. of the
aslgre-sate amount of interest and Repal ment Instalments ( orher than the lnitial
Repavment Instalment) calculated pursuant to paragraph 7.3.6.l above.

;1.6.1 Iiat an1 tirne the Net Annual Income of anv Fixed Charge Securitv falls below, 120 per
cc'nt. of the arsregate amount of interest and Repalment lnstalments (other than the
Initral Repavntent Instalment) calculated pursuant to parasraph 7.3.6.1 above the
relevant .A,uthorised Borrorver shall uithin three months charge bv u'av of first fixed
,-'hlrge in favour of THFCIL such additional cash and.'or Permitted Investmenrs and,or
Pr,rpertr asmavberequiredtoprocurethattheNetAnnual Incomeof therelelantFixed
Cherge SecuriN equals or erceeds that lerel.

-.-l .j Flrtutitt.g Chor.ge Incorne Covcr

;.-i.7.1 Each.{uthorised Borrouer shall covenant to procure that in relation to ant- Floating
Charge Securitr. and subject (o paragraphl.3.'7.2 belou. its auditors shall cerrify or
repon to THFCIL on or r'r'ithin 28 da1's prior to the date the Authorised Borrower enters
into the relevant Authorised Loan and as soon as practicable. but in any event not later
lhan the earlier of 210 davs after the end of each of its accounting periods and one '*,eek

, afier the date of its auditors' repon on the accounts in respect of such period. that on the
basts of its accounts in respect of such accounting period its income and expenditure
account (or uhere an identifiable part of the Authorised Borrower's undertaking and
assets is charged. its income and expenditure account in relation to such part) does not
sht'ru anr deficit at the end of that period after the follo'*ing adjustments:

7 I 7. L I adding back an" transfer to reserves made at the end of the relevanr
accounting period u'here the resen'es in question can in the opinion of the
auditors prudentll be used for the purposes of paying interest and capital
repavments on the Authorised Loan and without recourse to other funds of
the Authorised Borrower and u'here such reserves are not a sinking fund or
funds against major repairs to the housing stock of the Aurhorised Borrou,er:

r'.3.7.1.2 adding back any sum included as expenditure in the accounts in respect of
depreciation on an)' housing land and buildings:

7.-1 .7.1.3 includin-e all revenue grants received and receivable by the Authorised
Borrower in the relevant accounting period including but without limiration
revenue deficit grant payable under section 5l of the Housing Act 1988.
hostel deficit grant payable under section 55 of the Housing Associations
Act 1985 and tax relief -erant pa;-able under section 54 of the Housing Act
1988 or any other grant which in the opinion of the auditors of the relevanr
Authorised Borrower is equivalent thereto or which replaces or is
substituted for such grant from time to time in accordance u'ith the relevant
statutory provisions for housing associations:

,1 .3 .7 .1 .1 adding back the excess of the amount pavable. derived from the effective
annual rate payable by the Authorised Borrower on any Borrowing. over the
amount of interest paid or accrued on such Borrowing in respect of the
accountin-e period;

adding back any brought forward deficit at the beginning of the accounting
period or excluding any brought forward surplus at the beginning of the
accounting period as the case may be; and

7 .3 .7 . | .6 after making such other adjustments as the auditors of the relevant
Authorised Borrower may think appropriate.

1.3.7.2 In the event that any Authorised Borrower is unable to comply with the provisions of
paragraph 7.3.7.1 above so that the income and expenditure account adjusted as
aforesaid of such Authorised Borrower shows a deficit. then the Authorised Borrower
shall procure that the auditors of the relevant Authorised Borrower shall provide to
TH FC IL as soon as practicable but in any event not later than the earlier of 2 I 0 days after
the end of the relevant accounting period and one week after the date of the auditors'
repon on the accounts in respect of such period. a certificate or report confirming the

1.3.7.t.5
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7. -1.9

amount of the deficit sho*n in such tccounts adlusted in accordance wirh paragruphs
; -l .l.l.l to 6 and that in the euditors' opinion the det'icit will not adverselr ;,rl'iect the
.rbilitr oi the .\uthorised Borror,''er to perform its obligations under rhe .{uthorised Loun
\greement and that takrng into account the Authorised Borrouer'\ buslness as carned r)n
.rnce rhe end of such relerant accountins period and having regerd to the level ol
re,\er\es trf the Authorised Borrouer and rts pro.;ected or erpected erpenditure and
bu:iness orer the penod ol tr.,'elle months follo*ine the date ot'the uuditor\' cenliica(e
r)r repon. the Authorised Borrower will. in the auditors'r)plnlon. be able to meet it\
erbligations under the ,A,uthorised Loan Asreement over such perrod ot'tuelre month\.

THFCIL mal require the Authorised Borrower to procure the pror ision ol a t'urther
cenriicate or report t'rom a iirm of chanered accounrants other than the .{uthorised
Borrouer's auditors in relation to the accounts in respect of uhich such audttors
cenilicate or repon has been siren in accordance w'ith paragraphs 7.-1 .7.1 and 7.-i.7 1

cenrfying or reponing that in the opinion of the chartered accountants proriding such

'-eniiicate or report. the deficit shou'n in such accounts of such Authorised Borro\\er
adjusted in the manner prorided in paragraph 7.3.7.1 i.rbove is not materialll'detrimental
ro rhe interests of THFCIL and does not affect the ability of the Authorised Borro*er t,r

meet its obligations under the Authorised Loan Agreemenl as atoresaid in paragraph
l.-1 7 I above. Such certrficate or repon will be provided b1 such other f irm trf chi.rrtcrcd
accounranrs as THFCIL ma1 nominate after consultation u ith the Authorised Borro\\er.
ar the cost of THFCIL. Anr failure bv the relevant Authorised Borrouer to procure the
provision of such iunher cenificate or repon * ithin 90 days of THFCIL's r.r'ritten rcquest
for rhe same shall be deemed to constitute an event of default in relarion to thc
.{uthonsed Loan concerned.

Redemption

Each Authonsed Loan Agreement uill provide tor redemption on the terms descrrbed rn
paragraphs -1.2 and -1.5. save that THFCIL shall be entitled. in the case of loans r.rther

rhan the initial loans made to the lnitial Authorised Borrowers. to determine rvhether
such loans should allow for redemption at the option of the Authorised Borroucr
concerned or for redemption by an Authorised Borro*'er on a Borro*'er's Tax Charec
and the earliest date tor any Borrower's Illegality Redemption.

Purpose

Any Authorised Loan shall only be used by an Authorised Borrower for the tbllor.rine

PurPoses:-

(i) to provide finance tbr the purchase and/or acquisition andior development and,or
repair and/or improvement and/or refurbishment and/or refinancing oi errsting
loans or draw'ings from the relevant Authorised Borrower's other resources w.here

such drawings were on a short term basis in each case relating to treehold or
leasehold property and where any such propeny which is not housing is

purchased, acquired. developed. repaired. improved. refurbished or refinanced
with monies borrowed under an Authorised Loan. the purpose for *.hich that
prop€ny is purchased. acquired. developed. repaired. improved. refurbished or
refinanced must be ancillary to the provision of housing (including estate and other
office premises) and THFCIL must be reasonably satisfied that the purchase.
acquisition, development. repair, improvement. refurbishment or refinancing
costs of such propenv will not amount to more than 5 per cent. of the total value of
all freehold and leasehold property held by the relevant Authorised Borrower
immediately after the purchase, acquisition. development, repair. improrement.
refurbishment or refinancing of the relevant propeny;

(ii) pending (i) above (and (iii) below). the making of investments in assets rrhich
for the time being come within Pans I or U of the Firsr Schedule to rhc 'f ru\tee
Investment Act l96l: and

(iii) rhe pa)'ment of any necessary ancillary costs in relation to (i) and (iituhrrrc and

the cost of raking the Authorised Loan providing that these costs do not c\e ced

5 per cent. of the Authorised Loan.

o
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7 3 l0 Reraluation

THFCIL may at anv time tollov''ine a valuation by a Valuer of the relevant asset
requrre the revaluation of the assets charged pursuant to paragraph 7.3.I above t*,hich
rn the case of Propenl'lrhich is the subject of Fixed Charge Secunty shall include a

determinatton of annual expenditure for the purposes of the determination of Net
.\nnual lncomelprovided that not more than one revaluation shall be made in any one
rccountlng penod of the relevant Authorised Borrower.

7.3 ll BeTTltvinq Limits

Each Authonsed Borrower shall. in relation to any Floating Charge Security. procure
that the ag-sregate amount of its unsecured Borrowings from time to time shall not
equal or exceed 5 per cent. of the Net Assets of that Authonsed Borrower at that time
provided that the above limit shall not prohibit the Authorised Borrower from enterin-q
into or incurring any unsecured Borrowing if THFCIL shall receive written details of
an\ proposed unsecured Borrowings in excess of such limit together with a certificate
satisfactory to THFCIL tiom two Authorised Officers of the Authorised Borrower.
one of w hom is the finance director. (such cenification to be ratified by the Commirtee
of \lana_eement ( or equivalent management body) of that Authorised Borrower within
four *eeks of the date of the certificate), cenifying that, having made due and careful
enquiq'. in their reasonable opinion the entry into or the incurring of such unsecured
Borror,v'ings. taking into account the Authorised Borrower's existing assets and
liabilities and its projected or expected expenditure and business over the period of the
entry into or incurring of such unsecured Borrowings. would not adversely affect its
abilitl to comply with the covenants contained in paragraphs 7.3.5 andT.3.7 above or
its ability' to meet interest payments and Repayment Instalments (other than the Initial
Repavment Instalment) due in the foreseeable future and at least in the next twelve
months *'here the index value (unless already known) used in computing the
aggregate of such interest and Repayment Instalments is calculated as follows:

x l(M - 12)

value for month M applicable to month M + 8

ItL) is the index value for month L

!1 is the month number of the month for which the index value is being calculated and

' L is the month number of the latest month at that time relatine to which the lndex has
been issued

7 .3.12 On-lending

Each Authorised Borrower shall undertake not to on-lend any monies lent to such
Authorised Borrower by THFCIL without the prior wrinen consent of THFCIL, which
shall only be given upon receipt by THFCIL of evidence that such on-lending is lawful
and within the powers of the Authorised Borrower, including , inter alra, receipt of the
consent of the Housing Corporation to such on-lending if rcquired.

7.3.13 Disposals

In the case of Floating Charge Security each Authorised Borrower shall undertake not
to sell, transfer, or otherwise dispose of (whether by a single transaction or a number
of transacrions. related or not) the wholc or any part of its undenaking or assets being
substantial in relation to the undertaking or assets of the relevant Authorised Borrower
taken as a whole (or. where an identifiable part of the Authorised Borrower's
undenaking and assets is charged. in relation to such part). In determining whether the
provisions of this paragraph 7.3.13 have been observed and pcrformed the following
transactions shall be disregarded:-

7.3 . I 3 . I the sale, transfer, lease or disposal by the Authorised Borrower of any of its
assets in the course of business normally carried on from time to time by
housing associations registercd under section 5 of the Housing Associations
Act 1985:

I(L)trI :-
ItL - ll.l

Where:

FI is the forecast index

o
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7 .3.13.2 the exchanse of assets belonging to the Authorised Borrower tbr other assets
of a simrlar narure and of approximately equal value:

7.3.13.3 the sale of assets belonging to the Authorised Borrow'er ior cash and the
application of a sum approximately equal to the proceeds of sale within a
period of l2 months in the acquisition of other assers ro be used in a busincss
or undenaking of a similar nature to that in which any of the assets of rhe
Aurhonsed Borrower are employed:

?.,3.13.-l the application of the proceeds of an issue of loan capital t'or the purposes
for which such issue is intended as stated in the prospectus or orher issue
document:

7.3.13.5 the application by the Authorised Borrower of any funds nor immediatel;-
required for the purpose of its business or undertakin-e in the acquisition of
lnvestments authorised by its Rules and the subsequent sale or exchange of
the same:

7.3.13.6 any transactions to which THFCIL shall have previously siven its consenr.
j.3.1-1 Assignment

Each Authorised Loan (and all Fixed Charge Security or Floating Charge Securiry
entered into thereunder) shall permit the assi_snment or charging of the benetit of the
same by way of security subject to the consent of the Trustee.

?.-1 .15 Amendments and Waivers

THFCIL shall covenant with the Trustee that save with the prior written consent of the
Tmstee it will not assent to any modification, abrogation, waiver or release in respect
of any of the obligations of any Authorised Borrower under any Aurhorised Loan
made by it pnor to the repayment in full to THFCIL of all moneys owing in respecr of
that Authorised Loan if such modification, abrogation, waiver or release would have
the effect of ma-hng the terms and conditions on which the amounr for the time being
outstanding of the Authorised Loan is lent less onerous to the Authorised Borrower or
less beneficial to THFCIL than the terms and conditions set out in this paragraph 7.3.
THFCIL will covenant with the Trustee that it will promptly and diligently enforce in
all material respects the terms in such Authorised Loans equivalent to those listed in
paragraph 7.3 together with the payment terms of the Authorised Loans unless the
Trustee shall have consented to any waiver or release of any specific default in
connection therewith in circumstances where in the opinion of the Trustee the interests
of the Stockholders will not be materially prcjudiced thereby.

Pari Passu Borrowings

No Pari Passu Borrowings shall be made by THFCIL unless the beneficiary of any char_ee
ranking pari passu with the Floating Charge and any floating charge securing Additional Stock
shall have entered into a deed in such form as the Trustee shall properly require in order to
protect the interests of the Stockholders, governing the appointment of joint reccivers and other
matters incidental to the exercise by the Trustee and by such benefrciary of their righrs under the
respective charges.

Income cover
THFCIL shall procure that, subject as provided below, its auditors shall certify or repon ro the
Trustee as soon as practicable but in any event not later than the earlier of 180 days after the end
of each relevant accounting period and one week after the date of its auditors' r€pon on the
accounts in respect of such period, that on the basis of its accounts in respect of such accounting
period its income and expenditure account does not show any deficit ar the end of thar period.

ln the event that the income and expenditure account of THFCIL shows a deficit. rhen THFCIL
shall procure that the auditors of THFCIL shall provide to the Trustec and to the Stockholders as
soon as practicable but in any event not later than the earlier of 180 days after the end of the
relevant accounting period and one week after the date of the auditors' report on the accounrs in
respect of such period, a certificate or report confirming that in the auditors' opinion the deficir
shown in such accounts will not adversely affect the ability of THFCIL ro pertorm its
obligations under the Trust Deed over the period of twelve months following the date ot' the
auditors' cenificate or report.
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Under the Trust Deed. the Trustee may be required in relation to the cenificate or repon referred
to in the preceding paragraph provided by'the auditors of THFCIL subject to the prorisions t'or
rts indemnification contained therein. b1'rhe wrinen requesr and at the expense of the holder or
holders Lrt' not less than one quaner in nominal amount of the Stock ouistandins made ro rhe
Tru:iee r.r rthin -10 dals atter the date on *hich anv such cenrficate or repon has been uircn b;-
ihc .tudrtors to Stockholders in accordance u'ith this paragraph 7.5 ro require THFCIL ro procure
the lro\ t\lon r)i a funher L'ertlt'icate or repon irom a t'irm of chartered accountants other than
THFCIL'5 ruditors in relation to the accounts in respect of which:uch auditors'cenificate or
i-r'frrfl hls b'een giren certitvins or coniirmins that. in the opinion oi the chaner:ed accountants
pr(r\rdlnS ru.h certliicate or report. the deficit sho\\'n rn THFCIL s accounts is nor matenalll'
Jetnmental to the interests oi the Stockholders and does not affect rhe abilitl'of THFCIL ro meer
rt: iinancial oblieations under the Trust Deed over the period of rr.r'elve monrhs lbllowine the
dlte trl rts auditors'certificate or repon. Such cenificate or repon wrll be provided b."'such other
l'irm of chanered accountants as the Trustee ma! nominare after consultation with THFCIL.

\nr iailure b1'THFCIL to procure the provision of such funher cenificate or repon *irhin 90
d.irs tti the Trustee's r.r'ritten request tor the same shall be deemed to constitute an event of
deiault in consequence of uhich the Stock shall upon notice from the Trustee to THFCIL
beccrme immediatelv due and parable under paraeraph 3 w'ithout the need for the Trusree to
pror rde an) cenificate that such event is materiallv prejudicial to the interests of the
Stockholders.

{rrc'1 I ciltre

THFCIL shall procure that t'or so lons as an! of the Stock is outstandine the aggregare ralue of
the InJered Outstandine Principal Amount oiAuthorised Loans not due and repalable and rhe
inder-linked investments approred bl the Trustee as securitl for the Stock and purchased r.,"irh
rum-. rePaid by anl .{'uthorised Borrower as referred to in paragraph a.2.5.2 above shall equal or
erceed the Indered Outstanding Principal Amount of the Stock at that time tthe "Asset Cover
Requrrement"t prorided that THFCIL shall have 90 davs from the date of any Borrouer's
Redemption in u'hich to satisfv the provisions of this paragraph during w'hich period rhe .{\ser
Corer Requirement shall not apply.

THFCIL shall procure that its auditors shall cenify'orrepon to the Trustee as soon as pracricable
bur in any evenl not later than the earlier of I 80 davs after the end of each relevant accounring
penod and one week after the date of its auditors' repon on the accounrs in respect of such
period. that on the basis of its accounts in respect of such accounting period the Asset Cover
Requirement has been met.

THFCIL shall also. within 90 days of any Borrower's Rede mption. cenify to the Trusree rhar rhe
.{sset Cover Requirement has been complied with.

C ltttrqed ,lccounts

THFCIL undenakes to procure that where a first charge over cash is granted to THFCIL b;- un1'
.A,uthorised Borto'*'er as part of any Fixed Charge Security or Initial Charge. no monies ma1' be
released from the account containing the cash charged. without the prior wrilten consenr of
THFCIL (*'hich consent may be given spccit'ically in relation to any transaction. or generall-v-).

Disposals

Save as mentioned in paragraph 7.9 below THFCTL shall not sell. transfer or otherwise dispose
rtf tr,r hether by a single transaction or a number of transactions. related or not) the whole or anv
part of its undertaking or assets being substantial in relation to the undenaking or assers of
THFCIL.

E.rempt Transactions

ln determining whether the provisions of paragraph 7.8 above have been observed and
oerformed the followins transactions shall be disreearded:-

7 .9.1 the making of Authorised Loans and the repayment by any Authorised Borro'*cr of
any Authorised Loan and the making of funher Authorised Loans:

i .9.2 the application of the proceeds of an issue of share or loan capital for the purpo\e\ ti)r
*hich such issue is intended as stated in the prospectus or other issue documenr:

r.5
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I9 ? the eppiication br THFCIL tin accordance uith pararraph 7.1.3 uhere applicublertti
unr t'unds nol immediatell required ibr the purpose of its busine\s ()r undcrrakins in
the acquisition oi investments and the subsequent sale of the same: and

l9 + i.inv transaction to rrhich the Trustee shall have previouslr siren irs e()n\ent.

.1 t r I lt, t r i t c <l l;rr.rtltt,.s.i

THFCIL :hall not carr\ on anv undenaking or business e\cept lhar ol'.'lir in! adr iec' :rnd rnakirrg
.\!lth()rr\ed Loans ttr .{uthorised Borrou ers.

\lodification of Rights

s I Htrlglg'15 rtl' the Stock u ill har e po\\'er bv Ertrac-rrdinarv Rcsoluti()n i/r/(,,' ttlitt tt't
\anctt()n tn\ compromise or arr3ngentent proposed to tre 61i11is hc'r\\Cc'h TIIFCIL and
ruch Stockholders i.lnd to assent to the modification of an1 t'rl'rhe pror isions conraine d
ln the Trusr Deed.

s l The Trustee ma\ concur urth THFCIL in making anr rlodil-ication trl'anr trf'thc
prctvisions contained in the Trust Deed required to obtain or nrainrain a listing lbr thr.
Sttrck on The Stock E.rchange or rrhich in the opinron of the Trusree rvill nt.rr bc
ntateriallt pre-judicial to the interests of the holders of the Stock or *hich is to corrccr
u nranil-est error and ma\'\\aive or authorise on such terms as seem erpedient anr
breachbt THFCILof thetermsof theTrustDeedbutonll insotarasinitsopinionrhc
inlerests r-rf the Stockholders u ill nor be materiallv preiudiced therebr'.

Transfer

The Stock ri ill be registered and transt'erable in amounts and integral multiples oi f I in norrrinrl
Jlr)'rLlrt h'r an inslrument ol trunsl'cr,

I-isting

THFCIL s ill prorriptl) appl)' for and u ill use its best endeavours ro obtain a lisring tbr rhe Srock
trn The Stock Erchance and. for so long as anv of the Stock renrains outstandins. ro nrainrain
\uch listins.

Indemnification and Replacement of the Trustee

I l. I The Trust Deed uill contain provisions for indemnifvins rhe Trustee and tor relier inc
it from cenain responsibilities includine provisions absolving it tiom regisrennc unr
notlce or other entrl'under the Land Registration Acts l9f5 to 197 I aeainsr anr
registered land for the time being subject to ant floating charge securing the Stock or
any Additional Stock or any guarantee thereof. The Trustee is not required to approve
specifically the terms of any Authorised Loan or inquire as to compliance bv
Authorised Borrowers with the terms of any Authorised Loan and ma1- relv on
certificates of THFCIL andior THFCIL's auditors as to compliance of all Authorised
Loans uith the requirements set out above. and as to compliance b;- THFCIL with its
obligations generally.

ll.l The statutorv power to appoint new' trustees will be vesred in THFCIL bur befbre
being appointed a ne\.\'trustee must be approved b1 'an Extraordinarv Resolution.

Replacement of Stock Certificates

Should an!' cenificate for Stock be lost. stolen, mutilated. defaced or destroyed. it ma-r be
re placed at the specified office of the Registrar upon payment by the claimanr of any reasonable
expenses incurred in connection with such replacement and on such terms as to evidence and
indemnitl' as THFCIL may require.

Yaliditl of Claims

The Trust Deed does not and *'ill not specify any time limit on the validity of claims a-sainsr
THFCIL for payments of interest or repayment of principal.

.\otices

All notices will be valid if despatched by first class post in a prepaid envelope ro each
Stockholder at his registered address (or. in the case ofjoint holders. to the address of rhe holder
uhose name stands first in the Register). Any such notice will be deemed to have been gircn on
the dav follor,rine the dav of desoatch.
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Net Proceeds

The net proceeds of the issue are esrimared to total f58.762.000 after deduction of the expenses of the

r::ue (includine the commission pavable to Hambros Bank Limited under the Placing A,sreement)
O ',r hrch .rre ertrrr,rrer.l to amount to approrimatel."- !l.l10.000 (excluding value added tax) and which * ill

be i.r;rl hr the lnitral .A,uthonsed Borrouers.

The tun,js rar:ed urll. inirially,. be lent to the Inirial Authorised Borrowers to be used for the purPoses

de:cnbeJ rn parasraDh 7.3.9 of the Paniculars of the Stock.
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United Kingdom Taxation
The statenlents belou are based on current lurr and practice in thc'L'nitc.tJ Kinldont. Thc.r urc

-rcncrel in nulure. applr t'rnlv to pers()ns uho are the Frenel'icrul orrnc'rr rtl'the Stttck and r.r.r;rr ntrt
.rpplr ttl ccrtuln elasses t'rl'tarparr--r (such as dcalers). Persons nho are subject to taration in
jurisdiclions other than the I nited Kingdom or nho are in an1 doubt as to their tar position should
con:ull their prof'essional adr isers.

I rtlerest

I),r\ rrlcltt\ ()i rrrlcrcst ()n thc Srock rrtur t're paid rr ithout deduction ()l ta\ L.\ccpt to r hrtldcr ol the
\1.)ek \\h\):f L1\ull placc- gt'abode is not \\tthin the Lnitc'd Kingd6r1 .

P'rrtllc'nl. ()l lnlerest tln Strrck $hrch i: held br a hrllder rrhr)sc'usuul placc tll lrboclc l\ n()l \\tthin
thc- L rritc'd Kinsdt)nt uill be nilde under dcduction ot'L'nited Kinrclorl incornc'ra\ at the hl\ie
rrtL' re [lrrentlr l5 per cent. l. unle:s THFCIL i: authorised br thc. Inlarrd Rcvenuc- to nrukc
lJ\llrl-nt t-rec'of tjeduction or \ub.iect tcl a reduced rate ()l'ta\ to thul h6lcler untjc'r thc'tL-11\ ()l .r

rjtruhlc tu\i..1(i()n trert\ . Such authorisation s ill bc' sir en onlr ()n pri(rr upplicution to the
C()ntnti\\ionr'r\ oi' lnland Relenue b1 the Stockhttlder corrcerned.

.\ccrued Income Scheme

Thcaceruedinconreschenterrill.subjecttocertaine\entptions.applr toaholdc"rrtf theStoek.,,
thut trn u transf'er ol' Stock during a Pa1 ment Period. the interest rr ill bc apportir)n!'d lirr tlr
purpo\e s het',reen trtnst-eror and transl'eree

Qualif r ing Indered Securities
'IIIFCIL has been adrised that the Strrck uill cr.rnstitute "qualit.trns ind,_.red \r.curitic\" rrirhin
1'.rr.r3r:,rph 3 trl'$r'hgdrle ll to the Finance .\ct 1989. .A,s such. it uill not be u deep !ain '.-e urir_r
lirrthe purp()ses rtt'Schedule I I to the Finance.{cr l9tt9. Consequentl\'. there uillbe no churse rrr
ta\ (rn thtt element ol'each repa\nlent shich represents the ercess over the Outstandins Principul
.\rr.rount re'uiting front the application of the Inde.r Rario.

Capital Gains Tar

THFCIL has been adrised that the Stock uill constitute a "qualitring corporare bond" uirhin
:eclion 6-+ ol'the Finance Act 198-1. As such. no gain or loss uill be realised tbr rhe purpo\e r)l'
L'nited KinSdom ta\arion on capital gains on anv disposal of the Stock.

Stamp Dutl'

No stamp dutr'. stamp duty' reserve tax or similar tax or duty is imposed in the United Kinr:dont
on the issue. transfer or redemDtion of the Stock.

1
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T.H.F.C. (INDEXED) LIMITED
Introduction

THFCIL uas incorporated on 9th July'. 1990 for the purpose of raisine pnvate secror funding tor
housrng bl the issue of index-linked srock and rhe on-lending of rhe ner proceeds to Authorrsed
Borro\\ers It is a registered industnal and provident society. and its affairs are soverned by'rhe
prf r t.1trfl: u'rt'the lndustnal and Prov'ident Societies Acts 1965 to 1978. lt is a subsidian'oIThe Housine
Finance Corprrrarion Limited ("THFC").

The pnncrp.rl rrb1ect ot THFCIL as contained in its rules is the lending of money and the eiv'ing of
adrice to housins associations as defined in section I of the Housing Associations Acr 1985. resisrered
seli burld societies as defined in sections l(3) and 3(2) of the Housing Associations Act 1985 and
chanties *ho have *ithin their powers a housing function. It is prohibited by'its rules from trading for
proiit.

THFCIL uas established in the form of a sinele purpose vehicle for the raising and on-lending of index
linked funds. in order to keep the interests of index linked stockholders and THFC's convenrional
stockholders distinct.

The management and administrative functions of THFCIL (including the mana-eement of the Loan
Agreements. the supervision of the Authorised Borrowers and the administrative functions of THFCTL
pursuant to the Tmst Deed) will be camed out on behalf of THFCIL by THFC under the rerms of a
manasemenl asreement dated 5th November. 1990 (the "Management Agreement" ). The
\lanagement Asreement provides that in consideration of THFC providing the said services THFCIL
shall par to THFC a fee of f 135.000 plus an annual fee of O. I per cent of the aggregare authorised loans
or such other iisure as THFC and THFCIL may from rime to time agree.

The daill mana-sement of THFCIL is the responsibility of the General Manager of THFC. Barbara
Ainger. previouslv Private Finance Manager of The Housing Corporation and John Shinton. the
Finance \lanaser of THFC. previously Assistant Chief Executive at Notting Hill Housing Trust.

The directors of THFCIL will inirially' be the existing directors of THFC.

Ilanagement

The names of the Directors of THFCIL are as follows:-

Norman Charles lreland. Chairman. who is also the Chairman of Bowater plc and of London &
Metropolitan PLC and is on the board of the following listed companies: BTR Plc.. Meggitt Plc..
Savage Group Plc. and Scottish Heritable Trust Plc.

Ralph Simpson Connelly MBE who is Honorary Treasurer of The National Federation of Housing
Associations. and Chairman of its Group Pension Scheme, Director of Cober Hill Ltd.. Chairman of
Finance of Metropolitan Housing Trust Limited. a former chairman of The Pensions Trust for Charities
and Voluntary' Organisations and a member of numerous other housing associations and industrial and
provident societies.

James Ed*'ard Coulter who is Director of The National Federation of Housing Associations.

George John James Dennis who is Managing Director of National Bank of Kuwait lnvesrment
Management Limited and is on the boards of several other companies, including New Frontiers Trust
and Hill Samuel Propcrty Unit Trust. He is Invcstment Adviser to Berkshire County Council Pension
Fund.

David Alben Edmonds who is a board member and Chief Executive of the Housing Corporation. He is
President of the International New Towns Association.

Philip Edward Sellers who is Chairman of the CSL Group Limited and a non-executive director of
Postel Investment Management Limited.

Stephen Fitzmaurice wood who is Chief lnvestment Manager of the Co-Operative Insurance Society
("ClS") and is a director of several companies in connection with CIS and its invesrments.

All of 6 New Square. Lincoln's Inn, London WC2A 3RP.
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Euch Dirccttrr i: oon-€xecutive and uill receive ren'runeration from THFCIL at a rate not e\ceedlne
l-i.()l)() rn l99o \one ol'the Directors has anv exisring or proposed service conrract uith THFCIL other
thrn rn) contract erpirrng or determrnable by THFCIL uithour pa\n]enr of c()mpensati()n t()ther lhrn
statutt)r) conrpensation) uithin one vear. The Directttrs are responsible titr the takinc tti'clecisions bt
THFCIL tt-r btrrrorr und to lend funds and the terms of those borrouinss and loans.

Shareholders of THFC and THFCIL

Tilc llrru.rnS Ctrt-ptrrJIion. The National Federation ol'Housins Associutipns. \lr. H6pkins6n. \lr.
Iirl.rll.i. \lr Ctrnnc'llr. \lr. Dennis..\lr. Sellers and \1r. \\'crod each hr'rld one fullr paid sharc rrl'tl in
I HFC l-l-,,,.c .hare: reprL'\L.nt the entire isrued share capital ot'THFC.

Thc Jirc.'t,.r-: trl-THFCIL nr ith the erception tri \lr. Coultert and Thc. \ationul Federation ot'Hrrusing
.\\\()cl.rli()ll\ c'r.tclt holtl one full\ paid.harc'of {l in THFCIL t5 nontineL's titr THFC Thrt:e :harc.
renre\enr thu- cfltlr€ issued share capital of THFCIL.

The Housing Finance Corporation

Thc'Hr)usins Finance Corporation (THFC) ua: established in 1987 as rhe result ot'aJoinr initiarirc br
The HourinS Corp()ration and The National Federation ot' Housing Associations to raise l'unds l'rorrr
prir utr' \ect()r \()urces for rnr g-r,1n1gp1 in the der clopmenl c-rf social housing br registcred h()using
r:\()!iatlL)n\. unrecistered self-build societies and charities having a housing function.

THFC is an indltslrial and provident societl cc'lntrolled bv a seven man board of directors. The HtrusinS
C()rl(rr.rli(')n ,rnd The \ational Federation of Housin,e Associations are both represented on the THFC
t,ttrJ h) lhetr rc'rpc'etire chief oificers. Thc' renrainder ot'the board consists ot'representati\r'\ l'r()ll
brrll 11.t.- linaneiul and the housinc association sector.

Trr ii:,rte . THFC has lent appro\imatell {,30 nrillinn to 3l housins associations. ntainlr li'rr devc.lopntcrrr
proiects Thc l'unds hare been raised t'rom u rurietr ot'sources includine publicll issuc'd discounted
dc-benturc'.ttrcks. priratelr placed stepped coupon debenture stocks and bank loans.
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Housing Associations
H iston

H(\u\ln! r\\{}!lJtlr)n\ Jre (rrSJnr\a!rons establrshed t'or the purpose of. or amongst rrhose rtbjecrs and
frr\\ s'l-r .1i'L- rne ludc'd thcrre ot' pror idins. con:tructing. impror ine or mJnaglnr: or l'ae ilrtatlng L)r
enaour;r:rn! lhc si)D:tructton or rmpro\ement ot'. housing accommodation. Ther operate throughout the
L nttecj Klnrdont. \onre ur)rklng on a national basis and others in specific areas ol rhe countrl . Ther are
JulonomLrus bcrdie: $ith a \aned backsround and constitutional srructure.

llmshouse Origins

Oi the total \tr)ck tlt'homes prorided br all rarieties of housing associations. some fire per cenr. are
tr\\Dcd b1 almshouse trusts. .{lmshouses date back to the llth centurv and uere tbrmed b1 local
benel.actors or trade guilds. Social housing provision had irs origins in this group.

The 19th Centun'

In the l9th centun the raptd increases in population in the cities resukine from rhe Industrial Rerolurion
led to a gradual recocnltion ot the direct link betr,"'een eood health and good housine. 1830 sau rhe
l'L)rrnstlon oi the Societr tbr the lrnprovement oi the Labouring Classes and the concept of goorJ housrng
i'ctnS pr,.rided.it lou co:t plus a limited return on capital began to gain momenrum. The ubilrrl ot'
lenant\ to pJ) rent \\as balanced against a marimum 5 per cent. return on capital: "Fire per cent.
phiianthr,rpr " Touards the end oi the centurv malor charitable rrusts were endowed br men like
Cerrrse Peebodr. Srr Eduard Guinness. Samuel Ler.ris and W'illiam Sutron. These rrusts prcrvided xhat
\\ere then rerr high standard drrellings fbr "the working classes". manv of which having undersone
malor rmpro\ements remarn todal'.

I nter ll'ar
ln the tnter \\ar )ears legislation enabled local authorities ro be-ein building their own housing esrares
inrtiallr under the "homes t'or heroes" banner. but housing associations continued to be establrshed br
people interested in the plieht of those living in slums. These associations drew on the ideas ot'Ocravia
Hill f.or the sood manasement and maintenance of their propenies and set ver;- high standards of
trarnrng t'or their :tulf.

Post ll ar

The l9-i0s and 60s sa\,r'the growth of national charitable associations tor the elderly such as Anchor
Housing .{ssociation and inner-city associations concenrating on the gro*in-e problems of or.er-
glsr""din3 and homelessness. The 1957 Housine Act first enabled local authorities to granr morrgage
Ioans (o housing associations. and pressure tiom the inner-city associations sponsored by the housing
charttv Shelter led to special subsidies tor improvine older propenies being made available under rhe
Housins Subsrdies Act 1967.

Frrrm the endof the second w'orld waruptothe lg60scentral govemment housingpolicy was gor.erned
bv t*'o main principles: the promotion of the owner occupied sector and the provision of council
htrusins. Panly' because of this but largel;- also because of rent control legislation the private landlord
rras a declining source of accommodation. Those unable to obtain council housin-e or to purchase their
o\ n ProPeny were facing -erowing problems. Housing associations were seen as an opponunitv to
provide some flexibility. diversity and variety. ln addition. they had by this time developed special
skills in the presen'ation. rehabilitation and management of exisring older housing.

1971

Tu'o White Papers published by the Conservative government of the early 1970s led to a Housing and
Planning Bill. The general election of February 1974 prevented that legislation being enacted bur the
new' Labour administration introduced an almost identical Bill and this became the Housing Acr 197J. lt
is significant to note that the rapid erowth of Housing Associations and their increasing srrengrh rre
based upon far-reaching legislation supponed equally by the two main political parries.

The 197-l Act provided a capital subsidv tbr housing associations 
- Housing Association Cranr - and

underpinned this u'ith revenue subsidies. Grants were payable only to associations subject ro u ne\r

Process of registration by the Housing Corporation which was given new powers and responsibilirre: ro
promote and supervise the work of associations.

o
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O,;r.r"-."t fundins of housine associarions betueen 197-l and 1980 concenrrared on the provisron of
housing at "iair rents" (i.e. Renr Officer conrrolled rents) \r'ith emphasrs on urban rehabiliration.
housing f.or the elderlr and housrng tbr people uirh special needs.

Since l9St) associations have also been used tc.r increase home ounership. The "righr to bur'" uas
lntroduced br the Housing Act 1980 tbr tenants of non-charitable housins associations and assclciation\
h;:rc'rl:tr rc'cct\ed go\L-rnntent funds l-or shared-o*nership. improveme nt lbrsale and leasehold lbr the
; lrir. rl.r nfd!rJtllnle:.

R,'icnr 1,r..;11 glrrc'nrnrent legi:lation encourages the transt'er of local authorit\ housing stock to other
Ilndltrrtl: .\s at .l lst Oclober. 1990 eight local authorities have transterred their cntire housing :,rock to
nc\\ r'L-!r\lerr'd housing associations adding another dinrension to the housing association \ector,

The Htrusinc .\ct I 988 provides the context for pri\ ate sector investment in housinc as5ociirti()n
tcti\ il\ It changed the lecal basis for fixing rents from lst Januarr'. 1989: lettines to ne\\' renants arL-
no\\ nladL'on an assLlred tenancr basis uhich means that housins associations ma\'set initial rent levels
\\ith()ut rel.erence to an\ r-rutside bodr such as the Renr Officer. Rents can be revieued annualll eirher
bv nteans oi specific rent revieu prol'isions withrn tenanc)'asreements or throush the mechanisms t-or
deternrinins market rents contained in the Housinc Act 1988. For regisrered housing associarions
ctrr\ rns out schemes utilising public subsidv the orerriding constraint is that rents musr be affordable
br those in lorr paid emplorment. Housing associarion tenancies u'ill normalll'be made on a periodic
basis.

Supervision - The Housing Corporation

The fjt.ru-.ing Corporation \\'as established br Parliament in 196-l with a Board appointed br the
Secretaries ol'State for the Environment. \{ ales and Scotland to assist housing societies ro ser uD cosr-
rcnt and co-tl\rD€rShip schemes.

Thc Hou:ing.A.ct 197-l ertended the Housing Corporation's pou,ers to rhe promotion and conrrol of
re.:rstered housinS associations.

The Housine As-sociations .{ct 1985 consolidated the previous legislation and as amended is the currenr
reference point for housing association legislation.

The Housing .{cr 1988 and the Housing (Scotland) Act
functions in \\'ales and in Scotland to Housine for
Corporation" ).

Section 83 of the Housing Associations Act 1985 permits the Corporation. subjecr ro the consenr of the
Secretarv of State and the Treasury. to guarantee loans to re-eistered housing associations. unregistered
self-build societies and bodies in which the Corporation holds an inreresr. In pracrice. the Treasurv
currentlv permits the Corporation to provide only working capital guarantees to cover bank overdrafts
for registered associations arising from cash flow deficiencies in cenain circumstances. The Treasury
uill not permit the Corporation to use its guarantee powers or other forms of indemnity, to underu.rire
long-term pnvate finance for housing association schemes.

The functions of the Corporation are as:

Supervisor

to maintain a re-sister of housing associations, and to exercise supervision and control over
registered housing association.

The Corporation discharges its responsibility for supervision and control by:-
receiving and examining annual audited Accounts;

receiving and examining annual returns which are submitted as at 3lst March, each year:

maintaining Association Investment Profiles;

conducting monitoring visits and scheme audits; any apparent problems are investigated and can
lead to a supervision casel

erercising its obli-eations to give prior consent to any disposal of associations' propenies:

exercisin-g its statutory Powers to ensure proper conduct of an association's affairs.

1988 devolr,ed the Housing Corporarion's
Wales and Scottish Homes (each "the
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Housing .4ssociations Registered at 3l .3.90

.\\.(.'a:.itt()n\ rCgr\tered tn EnSland

\r.he., tre iJ:
(Jihr': r,..telr
.\it;trh,ru.cr
Ccner.ri i-L'nunS (-) - :{) unlts
Cenerel rcntrng -\ | - I .000 units
Cener:il rentlng l.tl(10- units
f g-(rpe rattr es

f.r-pr,r ner:hip:
S.rle Lel:e

t5r
l(19

-i66
_183

3-19

I _t_1

:69
li-l
75

.\\\rrclslion:" reslstered rn \\'UleS 
t 

';3
.\s:Lrclatlons regislered rn Scotland ll0
F under

Since the Hou:rng.\ct 1988 came into torce theCorporation hasbeen given thepo\r,erto make sranrs ro
re Si\[ered ht)usrn! associations in respect of expenditure incurred by them. Previouslt'such grants \\ere
nrl.le br the Secretarr oi State ior the Environment.

Promoter

tr.r pronlote and assist the development of registered housing associations and of unregistered self-
bulld socretles:

tLr l-3cilitete the proper exercise and performance of the functions. and ro publicise rhe aims and
pnncrples. oi registered associations:

Dereloper

thg forporation ma) develop dwellings for letting or for sale. .As far as THFCIL is aware. this
po\\ er is currently unused.

Statutory Po*'ers of Intervention

\\'here a monitorine visit. or other contact. discloses matters of potentially serious concern. which
cannot be resolred voluntarily by the association. the Corporation has staturory powers ro appoint
inquirers uith su'eeping powers of investi-sation. Following this the Corporation may dismiss
commrttee members. appoint new ones or direct (with the Secretary of State's consent) the transt'er of
propenv to another registered association. With its knowledge of other associations the Corporation is
in a po'ition to facilitate and promote a voluntary transfer of some or all of an association's pontblio if
this i: the best solution. The Corporation has the general power to make appointments to the committees
oi management. ln En-eland during 1989/1990 experienced people were appointed to serve on rhe
ctrmmi(tees of 13 associations (out of the total of 2.359 registered): no sraturory enquiries *ere
instrgated during the -vear. '
Consent to Dispose

Section 9 of the Housing Associations Act 1985 requires alt registered housing associations to obrain
the Corporation's consent before they dispose of any interest in land (other than the granring of cenain
individual tenancies or statutory e.g. right to buy. sales) either through sale or by way of mongage.
regardless of how the transaction is financed. Without this consent the transaction may be void.

Section 9 Consent is a discretionary power. not an automatic process. Consent cannot be arbitrarily
withheld and. in fulfillin-e its safeguarding role. the Corporation is likely to take into accounr rhe
protection of the association's assets. lenants and also any public monies invested in the association.
This assessment affords an opportunity for the Corporation to monitor the nature and extent of
prirately'-funded developments by housing associations and to consider the overall impact ol a
succession of such developments on the tlnancial position of individual associarions.

Registration of H ousing Associations

Housing associations may be registered in the Register of Housing Associations maintained by the
Corporation pursuant to section 3 of the Housin-s Associations Act 1985 in order to be eligible ro reccive
grants from such organisations.
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Ht:,ustn-c t-or \\"ales regulates the affairs of housing associations either uhose registered oil'ice us an
industrial and prorident societr or registered address as a charitv is in W'ales. Scottish Htlrrc's regulare:
thr- ai1-3ir\ ol'housine associutitrns uhose regisrered oifice as an industrial and pror iclenr sr.rcicn is in
Scotlend. The Housinu Crtrpt'rration regulates the affairs ol'an\ r>ther htrusins associutitlns. Ttr he
registered rr ith the Housing Corporations. a htlusinq asst>ciation:

(lt) tllusl be either e reSistered churitr or a bodl corporate uith limired liabrlir-r rcgt\terL'd undcr rhc
lndu.trill and Prcrr idenr Socierie\ Acr 196,5:

rht rl il i\ nt)t J re::i:tcred chari[. ma\ not trade for prol'it lnd n]ust have its pernritted purposcs lnrl
,rh.lectr reculrt.'d br the Housing .{,ssociatitrns Acr l9ti5. This Acr uas unrcnded b1 the Housing
.{ct l9xx und the perrnissible purp()ses und objc'cts $ere errended:

r.r llcltl(\n\tri.1te tt ts under the contrt-rl ol'responsible pcrsons of appropriate crpericncc:
rdt dentonslrate that it operates or uill operate on a sound and proper l'inancial basis: and

(c') dentonstrate that it uill conduct its business in accordance u'ith uood pructice and uill lirlltlri
\rrndards set do\\'n or endorsed b1 the Housing Corporarion.

.ll anagement of H ousing .{ssocrarions

Housing associations are controlled by a \lanagement Committee (or equiralent manasement b()ij\ )

rrhich is a non-e\ecutive board ol'unpaid individuals with skills and experience relevant to the uork ol
the association. No business uhich trades tbr profit and oi uhich a member of the i\lanascrrrenr
Cr'rtnmittee is a principal proprietor or the manasement of which such a person is directlt ct.rDC€rnc-cl
rrith. can be paid l'or rrork canied out for tn association. The principal role of the Cornmittcc i: tlte
trrcrall control o1'an asst'rciatitrfl': operations and the tbrntulation of policies.

Thc' dailr nrrnagement of housing associations is ee nerallv the responsibilrtr ol'paid protessi()nrl \r;ril'
rL'p(rl'ttnS throuch a chiet'e\ecuriVe to the \lanagement Committee.

.ll ainlertance of H ousing A ssociation Properties

Housing association properties are predonrinantl) lou rise and of traditional construction. A lranrerrork
tti managenrent and maintenance allouances is set annualll'b1 the Corporation. These allouanccs arc-
noti(rnal levels of expenditure set tbr different phvsical trpes oi properrv in different regi(rn\ trt'rhc.
countr\ . Thev are calculated uith reterence to actual experience of associations afier consultation \\ irh
their representrtrve bodies.

\lanagement and maintenance allouances have historically'been used to determine levels of lranrs on a
schemebr schemebasisasu'ell aseligibilitl'forgrantstomeetrevenuedeficits.Since lgtlSallouances
hare been used to establish project viability'and determine overall grant levels. Associations budcer for
both da1" to da1' and cyclical maintenance and are obliged to set aside 7O per cenr. of all surplus renrs ro
create a provision for major repairs and improvements.

Capital Structure - The HAG S1'stem

The HAG S-r'slem 1974-1989

The Housing Act 1974 introduced Housing Association Grant ("HAG") payable by the Deparrnrent of
the Environment on approved schemes. financed either by the Corporation or by local housin-e
authorities. HAG is a capital -srant. based on qualifying costs {including capitalised inreresr) incurred
during the development period of a scheme.

The amount pa1'able under the 1974 Act was finally determined after the completion of each scheme. It
\.\as assumed that. in the first year. the registered housing association would incur a standard lerel of
mana-gement and maintenance costs (includin-e a provision for cyclical maintenance) on the schen.re and
that these would represent the first claim upon rental income. after allowing 4 per cent. for voids and
bad debts.

Any balance of fair rent was available to meet mortgage repayments. At year one the total nroneage
repalable was computed from this sum. This was at a fixed rate of interest, over 30 (for rehabilitated
schemes) or 60 (for new build schemes) years. This sum formed the residual loan outstandins and $,as
secured b1' a mortgage to the Corporation or local authority.

The excess of the capital costs incurred over the mort-gage that could be serviced was met by HAG. This
traditionally covered between 80 per cent. and 90 per cent. of the capital costs but. in some cascs could
be 100 per cent. No sinking fund for major repairs u'as provided. on the assumption that tunhc.r H,{G
funding u'ould subsequently be made available for such works.
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The H{G s\stem uas designed to ensure that all costs deemed by the Corporation to be qualifving costs
r--ri h,.rr.r.1nS derelopments were met by a combination of HAG and residual loans. Where associations
lniurrr'.1 non-qualii\rng costs e.g b) buildrng to standards above those required by the Corporation
\uch i\peniiture had to be met irom their reserves.

Pan II rri rhe Housrng Act 1988 introduced new pnnciples for the pavment of HAG from lst April.
l9\9 In r-nrr\t.ases HAG urll be fixed in advance against a torecast development cosr: The residual
boncurng requrrements urll generally be met from funds tiom the private sector in the form of
commerctal ltrans.

Repayment of H.aG

Section 5l of the Housing Act 1988 provides for HAC to be repayable on the occurrence of any event
derermrned b1 the Corporation as being a "relevant event". In the Housing Association Grant for
Elrgible Activities General Determination 1989 "relevant events" include the sale of propeny
other\\ rse than to a resistered housing association and the use of property for a purpose other than that
ior uhrch srant \ras orieinally paid. When HAG is repay'able it is at historic cost. there being no
prorrsion for the sum to be indexed or interest bearing prior to the occurrence of the "relevant event".
The Corporation ma1 . ho'*ever. charge interest from the date of the "relevant event".

In the erent oi a disposal or of the uinding-up of an association. the lending authoritv or any privare
iender \\lrh a charge o\er the propeny. ranks in priont-v" to HAG as a secured creditor in respect of
outstanding loans to the extent of the value of the property charged.

ln England and Scotland the Corporation and Scottish Homes are unsecured creditors in respect of any
H.{G repalable. In Wales. Housins for Wales. has notified associations of proposals to take floating
charges o\er thelr assets. Housing for Wales w'ill allow private lenders to take priorranking first fixed
l-harges over eristing propenies b1' consenting to postponing Housing for Wales' own fixed charges on
publrcli iunded propenies.

Financial Viabilitl' of Housing Associations

Form and content of Housing .4,ssociation Accounts

For accounting 1'ears commencing on or after lst April. 1988. associations have to comply with the
Regisrered Housin_s Associations (Accounting Requirements) Order I 98E.

The tormat differs in many significant respects from that adopted by commercial companies. and
lenders ma1 find cenain unusual facets difficult to interpret. Housing associations' balance sheets do
not generalll show them as organisations of any substantial net wonh, apart from their property assets
*hich are sho*n at historic cost and net of any grant (such as HAG). The evaluation of Accumulated
Surpluses ror Det'icits) and Property Equity raises specific issues.

In panicular. fixed assets are stated at the historic cost of provision, which is substantially financed by
HAG.

The current value of the unencumbered equity in existing properties and the ability to realise that equity
is clearly' fundamental to the opportunity for housing associations to raise private loans. It is important
for the Corporation and associations to be able to assess these factors and to determine an appropriate
le vel of actrvit)' in combined publicly and privately funded. and wholly privately-funded schemes, for
each associarion and the risks to public funds anributable to such activity. To facilitate this. the
Corporarion has developed parameters by which it will measure the financial viability of housing
associations and assess the capacity of each to raise private loans to finance mixed, and wholly
pnvately, funded schemes. These measures are in turn used by THFCIL in conjunction with other
intbrmation to assess risk.

.4c cumulate d S urpluse s

The granr and subsidy system within which housing associations have operated since 1974 was

designed ro enable rhem to do no more than break-even on their revenue accounts. ln practice. some

associations have been able to accumulate surpluses. largely by carrying out their development
operarions ar costs below the allowances provided for in the grant system or by using in-house architects
charged out at scale fees.

Some have access to substantial charitable funds or are the parent of a group of organisations which
covenant to pay surpluses to them.
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.4, number have recetred substantial sums. throueh the erercisc bi their tenant\ of the Righr ttr Bur. The
!:soclatton is entitled to net proceeds after repavment of outstunding residual mortgages. H.\C and
assocrated costs of such Ri_eht to Bur disposals.
Propern' equin' value

\\'here H.{G has not contributed touards the cost of housine developments. associations rencrallr h.ld
the t'ull L'(luit\ r'alue rn their propert\. as thL'ir t)nlr oblilation is to repay anl resiclual loans. H.rrercr. il'
Iht'frrrpc'rl\ has:ubsequc'ntlr rc'ceived sonte HAG. e.g. tbr nra-ior repairs rrr re-inrprorelnent. rhe equrtr
l: tirlulu'ti b'r the ilrll()tlnt ol'H.{G. Hrt*erer. asstrgiutit)ns are not requirc'd to shou such pr.pcrtr
\inrr.ltcl\ ln the ir balancc' shc'ct and there are. at present. no reli:rble l'icures ()r cstitpat.-'s ol'the \ ulue .t'
thc cqurtr rrr lrtru:inS:-r\\()ciuti()n\'non-H.\G f'unded pr()pert\.. In anr cusc this rrould bc \ho\\.n at thL,
h r.t, 'r'i. ! ( )\l ( )l pror t: ttrn .

Potential .for realising equin value

Hrruring as:trctulitln properties are !irtuallt all tenanterj:rnd it $ould be intpossible to realise all rhc'
\ r.rllt p(r\\e :,sion cquitr value at one Iin]e. Horr ever. the equin can be realisr-'d prosrL'\sivel\ a\
indir idual houses become vacant. At anr one point there is a pool of vacant houses rhe t'ull equi6 r.alue
ot rrhich can be reali:ed immediatell . The rate of turnover of association tenancies nationallr rs
conlputc'd at about 5-10 per cent. per annum (rather higher in London). alrhoueh lamill housinc. lirr
eranlple. turns o\er less rapidlv than either single person or elderlv accommodation. ln addition
r\\(,ciatlon\ can. \.there their rules permit. choose to sell to their tenants. possiblv at a modest discount
to encrrurage takc up. sublect to section 9 consent from the Corporauon.
Revenue Funding and Income Coyer

.\. Rental Income

.\n associatitln's rental income f'rom propenr is its main rc.renue item. Until Januarl 19S9.
Ihe rents on "secure tenancies" !\'ere deterntined b'"'a Rent Officer. The Housing.{ct l98S
chaneed the legal basis tor firing rents irom that date: lettings to ne\r'tenants are n6rr nrade
L)n an assured tenancv basis uhich means that housing associations mav sel initial renr
Ierels rrrthout rel'erence to an\ outside bodr such as the Rent Officer. Nevertheless housing
asroclatlons are erpected to take account of the need to cover the costs (after subsidr ) ol'
ioan charges. and of management and maintenance including the requirement to make
prudent provision for major repairs: and in sertin-s the rent tbr each dw,elline. irs size.
amenrtles. location and condition.

Approrimatell 70 per cent. of housin-e association tenanrs receive public assistance in
meeting their rents through pa)-ment of housing benefit and in some circumstances thc
houstn-e association receives payment direct from the local authoril\'. All housin-g
association rents are set at levels within local housing bene{it limits.
Demand for housin-s association properties greatly exceeds supply and associations
therefore have little difficulty in keeping void rents to a minimum. Rent arears are also
kept lou'through the establishment of earlv contact with tenants in arrears. debt counselling
and other forms of assistance. The ultimate sanction for rent arrears is evicrion.
Associations t;"pically make a provision of 4 per cent. for bad debts and void rents and
generallv succeed in workin_e u,ell w,ithin that figure.

B. Re'enue Deficit Grants (RDG) and Hostel Deficit Grants (HDG)

These grants are payable to associations with operating deficits arisin-e as a result of historic
under-funding on pre-1974 properties (RDG) and as a resulr of the additional costs of care
provision in hostels (HDC). They are payable in arrears bur appear as receivable income in
an association's accounts as they can be calculated very accurately from pre-determined
formulae.

The fact that an association is in receipt of RDG does not in any way imply a continuin-s
oPerational deficit on recent developments or mismanagement by the association.
Many of these historic grants witl be eliminated by additional payment of housing
association grants during 1989/90. which will in turn enhance asset strensth.

C. Operating Surpluses

Some associations generate modest levels of additional income from other sources e.s.
contractual arrangements '*'ith local authorities to provide and manage shon-term housing
for the homeless: letting of commercial units acguired alongside residential units in nrixei
ponfolios: volunrary donations throu-eh charitable appeals.
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As associations are nor able ro distribute profits to the-ir members and have in anl case
rrorked in a t'unding regime uhich uas designed onll'to break eren. relatilelv ter"' hare
l-urlt up sub:tlntial reser\es

D. 1989 and the future

The l98R Htrusing Act provided the context for rener,r,ed investment in the houstng
Jrsoctatton movement. lt introduced the assured tenanc)'regime. uherebl issociations can

le hie re predictable rental income streams. It halted rieht to bu1'sales at discount on all new
housing assoctalion tenancies. lt also introduced a subsid-"" s.v-stem which gives associations
greater freedom to utilise their verv considerable capital assets and to build up liquid
reserves. "The gro*th of housing associations both in terms of numbers and of housing
prorided. has largelv taken place since 197-1. The ner,"'legislation leaves them poised for
furrher expansion. This has onl.'- been made possible by all-party respect for associations'
e\perrise in specialist housing. sound rehabilitati-on and good management." r"A Brief

'Historl oi Housing Assocrations" - 
The Housing Corporation 1989).

O
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o Auditors' Report
11''g lollcrrring is the text of a report received b1'rhe Directors of THFCIL from KP\lG pear \laruick
\lcLinrock. Charrered .{ccounrants. rhe auditors of THFCIL:-

6th November. 1990

O The Directtrrs.
T H.F C rlndc'redr Lintired.
6 \err Squ.rre.
Lineoln: lnn.
Lrrndon \\ Cl.\ lRP.

O Gentlenren.

\\'e reptrn that T.H.F.C. tlndexed)Limited ("THFCIL")uas incorporated on 9th Jul1. 1990. THFCIL
has nt.rt \et commenced business. no accounts have been made up. nor have anr.cjividencls been
declared or paid since the dare of incorporation.

Yours faithfullva

KP\IG Peat \,laruick \{cLintock
C lta rt e r e d A <'c' o urtt ct rtt -s
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Subscription and Placing
L)ri 6th \r.rembrer. l990THFCILentered intoan asreement (the "Placine Agreemenr")u,ith Hambros
B.rnk Limrted under the terms of *'hich Hambros Bank Limited has conditionallv agreed. for a fee of 5zx

per cent. oi the nominal amount of the Stock. on behalf of THFCIL. to procure subscribers for the Srock
rt a Pn.e oi 199 7867 per f 100 nominal of the Stock and ro the exrenr rhat Stock is not subscribed ro
subscnbe ior Stock. The Placing Agreement is conditional . inter alia. on the Council of The Srock
Erchanee admittin-e the Stock to the Official List. subject to allotment. not later than 9rh November.
l9sr')

.{ll applicable provisions of the Financial Sen'ices Act 1986 must be complied wirh in respecr ro
anrthing done in relation to the Stock in. from or otherwise involving rhe United Kin-edom. and
Hambros Bank Limited has agreed that it has only issued or passed on and will only issue or pass on to
anr person'in the United Kinedom anl'document received by it in connection with the Srock. other rhan
anr document *hich consists of or a part of listing paniculars. supplementary listing parriculars or anv
other document required or permitted to be published by the listing rules made by The Stock Exchanee
under Parl IV oithe Financial Sen'ices Act 1986. if that person is of a kind described in Anicle 9(3) of
the Frnancial Senices Act 1986 (lnvestment Advenisements) (Exemptions) Order 1988.

The Stock has not been and will not be registered under the Securities Act of 1933 of the Unired States.
ts amencjed and. accordingl-v". in connection with the distnbution of the Stock. it ma;- not be otfered.
:oidordelirered.directll'orindirectll'.intheUnitedStatesortoorfortheaccountof any.U.S.person.

The Stock is palable in full on acceptance. It is expected that Stock Cenificates will be despatched ro
Stockholders on l0th November. 1990. No temporarv documenrs of title will be issued.

o
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General Information
l. There lre no legal or arbitration proceedines penclinu or threatened against THFCIL which mar

hare or uhich hare had during the last tw'elve months a signiticant eit'ect on rhe financiul orlrition
ot'THFCIL.

I Thc TI'trst Deed does not and r."ill not specil'\'anv tinre limit on the ralidi6.ol clairns againsr
I ll FCIL r(r lnreresl or repa\ ment of principal.

.l (,'q'pg-l-. & Lrbrand Deloitte have advised that. in theiropinion. rhe Autht-rrised Loans should bc
t.rrcd us Quulifr ine Corporate Bonds and that consequentlr. under current L.gislati6n. the
lnJer':rtion elerlent of the Repavment Instalments on the Authorised L6ans uould be erenrpt l'rrtrrr
tar in THFCIL's hands. This should be an eff'ective match for the incJexation elenrenr oi rhe
Rc'pJ\nlent lnstalments on the Stock uhich is not an allouable de<jucrion.

-i. KP\lG Peat \laruick \lcLintock hare silen and have not uirhdrar',n their uritten consent to the
l:sue trf this docunrent uith the inclusion of their name and reDon and reterences to themselres in
the firnn and conrert in which thev appear.

-i QQtrpers & Lvbrand Deloitte have given and have not uithdraun their u'ritten consent to the issue
trf this document rrith the inclusion of their nanre and retbrences to themsel\,es in the fornr and
c(rnre\r in uhich thel,appear.

6. R. \\'atsc.rn & Sons hare -eiven and have not uithdraun their uritten consent to the issue of this
Ll()curllent uith the inclusittn of their name and method for calculating the Gross Real Rute ot'
Rcturn on the Stock and ret'erences to themselves in the form and context in uhich ther appear.

I Trc'rters & Hamlins acted on the incorporation of both The Housing Finance Corporation Linrrred
t"THFC")in 1987 and T.H.F.C. tlndexedt Lrmired ("THFCIL") in 1990. The iirn.r has an
L'\ten\i\e housinS practice acting for approximatelv l-15 housing associations. .{s in relatrpn to
'c,me previc'rus THFC lransactions. Trouers & Hamlins are acting for a number t'rt' the
.\:strciations borrouin-s irom THFCIL *'hich are eristing clients of the firm in circumsrances
uhere both THFCIL and each such borrou'er has agreed to the firm so acttng.

8. There has been no sienificant change in the financial position of THFCIL and no material adrerse
chanse in the financial position or prospects of THFCIL since rhe date of irs incorporation.

\ote: The Trustee * ill reeister particulars of the Floating Charge created pursuant to the Trusr Deed
uith the Resistrar of Friendly Societies. Such re-eistration may not constitute notice of such
charge to any subsequent char_eee.

Documents .{railable for Inspection

Copies of the following documents may be inspected at the registered office of THFCIL. 6 Neu Square.
Lincoln's Inn. London wC2A 3RP during usual business hours on any weekday (Saturdays and public
holidars e.xcepred) up to and includin-e 20th November. 1990:-

,/,6t the rules of THFCIL:

(b) a dratt tsubject to modification) of the Trust Deed:

the pro forma Authorised Loan Agreement and the associated securitv documents:

the Placing A_ereement referred to above:

the l{ana*eement Agreement between THFCIL and THFC;

the repon and written consent of KPMG Peat Marwick Mclintock referred to above:

the *'ritten consent of R. Watson & Sons referred to above; and

the written consent of Coopers & Lybrand Deloitte referred to above.
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Registered Oflice of THFCIL
6 Neu Square
Lincoln's lnn

London \\:ClA 3RP

.{uditors
KP\lG Peat \{arr.rick \'lcLintock

Chanered Accountants
I Puddle Dock

London EC-l\' 3PD

Listing Sponsor
UBS Phillips & Dreu' Securities Limited

100 Liverpool Street
London EC2!\'l 2RH

Trustee
Eagle Star Trust Company' Limited

60 St. MarY'Axe
London EC3A 8JQ

Financial Advisers to THFCIL
European Capital Company' Limited

99. Gresham Street
London EC2P 2BR

Head Office of THFCIL
1.12 Temple Chambers

Temple Alenue
London EC4\'ODT

Solicitors to the Trustee
Simmons & Simmons
l4 Dominion Street

London EC2M 2RJ

Solicitors to THFCIL
Tro*'ers & Hamlins

6 Ne*'Square
Lincoln's lnn

London WC2A 3RP

Solicitors to Hambros Bank Limited
Allen & Overy

9 Cheapside
London EC2V 6AD

o
Receiving Bank and Registrar

Barclays Bank PLC
POBox34

Octagon House

O Gadbrook Park
Northwich

Cheshire CW9 7RD
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