THE TRUSTEES OF THE SHIRE CONSULTING PENSION SCHEME
(“the Scheme”)

Extract from the Minutes of a Meeting of the Trustees
held on                                        2009
Present

:
 
(Chairman)

In attendance
:


1 Business of the Meeting
1.1 The Chairman reminded the Meeting that in his capacity as the sole Director of SHIRE INVESTMENTS (UK) LIMITED (the “Company”) he had recently concluded that the Company should increase the assets of the Scheme by making a one-off contribution of £350,000 to the Scheme, but that the Company needed to borrow that sum from the Scheme to fund a proposed equity investment in another recruitment consultancy.

1.2 The Company had approached the Trustees with a view to arranging a loan facility of £350,000.

1.3 The principal purpose of the Meeting was therefore to consider whether or not the Scheme:

1.3.1 could make a loan to the Company, and if so on what terms, and 
1.3.2 if such a loan facility was agreed to be made available to approve the documentation proposed to be entered into and/or despatched by the Scheme in connection with the foregoing matters.

2 Consideration of Contribution and Loan

2.1 The Trustees declared their interest in the business of the Meeting in their capacities as the sole Director of and the shareholders of the Company.  The Trustees confirmed that in considering the proposed loans to the Company, they were to have regard solely to the interests of the Scheme.

2.2 The Trustees considered:
2.2.1 the most recent annual accounts of the Shire Consultants Limited,

2.2.2 the management accounts of the Shire Consultants Limited produced since the preparation of the last annual accounts of the Company, 

2.2.3 the latest available information as to the assets and liabilities of the Scheme, and
2.3 Having considered the documents and information listed in paragraph 2.2 and having regard to the current and proposed resources and liabilities of the Scheme, the Trustees concluded that the proposed loan:

2.3.1 would represent less than 50% of the net asset value of the assets of the Scheme,
2.3.2 if secured by a equitable charges on the whole of the issued share capital of the Shire Consultants Limited would be secured by assets with a net realisable value sufficient to repay the proposed loan, accrued interest and any costs of realisation, and

2.3.3 would not prejudice the ability of the Scheme to provide relevant benefits to members of the Scheme at their selected retirement dates.

2.4 Having regard to the average of six clearing bank current base rates for loans of comparable amounts, the Trustees considered that a commercial rate of interest for the proposed loan would be 5 per cent per annum fixed, with a default rate on unpaid amounts of the fixed rate plus one per cent per annum.

2.5 Having regard to the foregoing matters, the Trustees resolved that the proposed loan facility to the Company be approved on terms that:

2.5.1 the Scheme should make a charge of £950 plus vat as a facility fee for making the loan, to be added to the sum advanced,
2.5.2 the loan would be for a maximum period of five years, with an option for the Trustees to extend the loan for a further period of five years,

2.5.3 all sums advanced under the facility would be repayable on demand,

2.5.4 the loan, facility fee and interest should be repaid by equal level instalments over a period of no more than five years,

2.5.5 the facility would be secured by a equitable charges over the whole of the issued share capital of the Company, and
2.5.6 the loan and facility fee would bear interest at 5 per cent per annum with a default rate of 6 per cent per annum.
3 Documents

3.1 There was produced to the Meeting:
3.1.1 an agreement setting out the terms upon which the Trustees were prepared to make the loan available to the Company (the “Facility”); and
3.1.2 equitable charges to be granted by the shareholders to the Trustees to secure any loan made under the Facility (the “Charges”).
3.2 In these Minutes the term “Transaction Documents” means the Facility and the Charges together and “Transaction Document” means one of them, and the term “Additional Document” shall mean any document required to be entered into by the Trustees under or by reason of the Transaction Documents.
4 Approvals

4.1 The Chairman explained that it was necessary for the Meeting to consider and, if it thought fit:

4.1.1 to settle and approve on behalf of the Scheme the terms of the Transaction Documents;

4.1.2 to approve the assumption by the Scheme of the obligations expressed to be assumed by the Scheme under the Transaction Documents;

4.1.3 to approve the execution of the Transaction Documents; and

4.1.4 to authorise the execution of the Transaction Documents by and on behalf of the Scheme.

4.2 The Trustees noted that:

4.2.1 the purpose for which the Trustees were prepared to advance funds to the Company was to enable the Company to fund a proposed equity investment in property;

4.2.2 the Scheme had an interest in the profitable continuation of the business of the Company;
4.2.3 to achieve these purposes, the provision of the loan by the Scheme, and consequently the execution by the Trustees of the Transaction Documents, were in the economic and financial interests of the Scheme.

4.3 Following full and careful consideration of the Transaction Documents, the financial resources of the Scheme and the financial position of the Company, the Trustees were unanimously of the opinion that:

4.3.1 there would be significant benefit to the Scheme, for the reasons detailed in paragraph 4.2.1 above, in its entering into the Transaction Documents and in its undertaking the obligations contained in them;

4.3.2 it would, for the reasons detailed in paragraph ‎4.2.1 above, be in the best interests of the Scheme and for the purpose of making and managing its investments and funds to enter into the Transaction Documents and to perform its obligations under them; and
the execution and delivery of the Transaction Documents and the exercise by the Scheme of its rights and performance by the Scheme of the obligations under them would not contravene any provision of the constitutional documents of the Scheme or any agreement or obligation binding on it.
5 Authorities

It was resolved that:

5.1 the terms and conditions, the execution and delivery by the Scheme of, and the performance by the Scheme of its obligations under, the Transaction Documents be and are hereby approved, subject to such amendments as any Trustee may in his absolute discretion think appropriate, the execution of the Transaction Documents by the Trustee to constitute conclusive evidence that any such amendment was thought to be appropriate;

5.2 any Trustee be and is hereby authorised to approve and settle the terms and conditions of any Additional Document as he may consider appropriate for the Scheme to enter into, and such terms and conditions are hereby accordingly approved, subject in each case to such amendments to such Additional Document as any Trustee may in his absolute discretion think appropriate, the execution of the relevant Additional Document by the Trustee to constitute conclusive evidence that any such amendment was thought to be appropriate;

5.3 any Trustee be and is hereby authorised to execute and deliver the Transaction Documents and any Additional Document in such manner as he may agree;

5.4 any Trustee be and is hereby authorised to:

5.4.1 do all acts and things so as to carry into effect the purposes of these resolutions,

5.4.2 give or execute any or all notices, communications or other documents on behalf of the Scheme in connection with the Transaction Documents or any Additional Document or the transactions contemplated in them; and

5.4.3 agree such modifications to the Transaction Documents or any Additional Document as such Trustee may in his absolute discretion think appropriate;

5.5 the execution of the Transaction Documents or any Additional Document and/or any notice, communication or other document referred to above by any person authorised to execute them shall be conclusive evidence of the due authorisation by the Trustees and the Scheme of the execution of such document, notice, communication or other document; and

5.6 any Trustee be and is hereby authorised to:

5.6.1 issue from time to time any certificate required under the terms of the Transaction Documents or any Additional Document; and
5.6.2 sign any notices, communications or documents to be given by the Scheme or on its behalf pursuant to, or in connection with, the Transaction Documents or any Additional Document.

6 Close

There being no further business, the Chairman declared the Meeting closed.

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

Chairman

