THE COMPANIES (GUERNSEY) LAW, 2008 .

COMPANY LIMITED BY GUARANTEE WITHOUT A SHARE CAPITAL
MEMORANDUM OF INCORPORATION
of
GUERNSEY MENCAP LBG

1 The Company's name is "GUERNSEY MENCAP LBG" ("the Company”).

2, The Company's registered office is 10 be situated in Guemnsey and is formed purely for
charitable purposes.
3, The Company's obiects (“the (Objects™) angl-

3.1  The relief of people with a leamning disability in particular by the provision of help
and support for them and for their families, dependants and carers.

32  Toprovide or assist in the provision of facilities for the recreation or other leisure
time occupation for people who have need thereof by reason of learning disability
with the object of improving their conditions of life.

“ieaming disability” means Children, Youth and Adults on the Guemsey Leamning
Disability Register and others with a lesmning disability at the discretion of the
Company.

+ [n furtherance of the Objects but not otherwise the Company shall have power,

4.1 To increase public awareness and understanding of the ahilitics of people with 2
leaming disability, their problems and needs and those of their families, dependanis
und carers, in order to assist their integration in society,

42  To encourage mutual help and co-operation betweon familics, dependants and wmers
of peaple with learning disabilities in the Bailiwick of Guemsey also between them
and other agencies and individuals who work for and with them;

43  To assist and promote the Royal Mencap Society, its members and groups teking into
accaunt tie work and resources of the Company in order to achieve mutual or similar
objects;

44  To co-operate with other charities, voluntary bodies and statutory authorities
operating in furtherance of the objects of the Company or of similar charitable objects
and to exchange information and advice with them;
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45  To raise funds, to accept subscriptions, grants, donations, gifts, legacies and
endowrnents of all kinds, cither ahsolutely or conditionally or in trust provided that in
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raising or accepting funds the company shall not undertake any permanent activities
of a trading nature except those allowed by Guernsey chanty law;

46  To invest the money plus assets of the Company not immediately required for iis
purposes in or upon such investments, securities, or properties, bank or buildung
suCiety accounts, the banking accounts of the Company shall be kept in such bank or
building society as the Directors shall from time to time determine,

47  To employ such staff as are necessary for the proper pursuit of the objects upon such
terms as 1o remuneration and otherwise as the Directors shall decide provided that no
paticd member of staff shall alzo be-a member of the Directors;

4K  Toeppoint and constitute an advisory committes of people with a learning disability
and such other advisory committees as the Company shall think fit;

49  To borow or raise money in such manner and upon such terms as the Company shall
think fit end, for the purpose of securing any debt or other ebligation of the Company,
to mortgape or charge oll or part of the property of the Company,

410  To undertaie or 2ccept any trzsts or obligations:
4.11  To do all such other lawfisl things as shall further the aitainment of the above shjects;

None of the powers in clause 4 shall be restrictively construed but the widest interpretation

shall be given to each of such powers, and none of these powers shall, except whtﬂ‘: the

context expressly so requires, be in any way limited or restricted by reference to or inference

from any other power or powers, or by reference to or inference from the name of the

Company.

The income and property of the Company shall be applied salely towards the promotion of

the Objects and no pert shall be paid or transferred, directly or indirectly, by way of

dividend, bonus or otherwise by way of profit, to Members of the Company.

Nothing in this Memorandum of Incorporation shall prevent any payment in good faith by

the Company:

7.1  ofreasonable and proper remuneration for any services rendered to the Company by
any Member, officer or servant of the Company;

7.2 toany Director of reasonable out-of-pocket expenses;

7.3 of interest on money lent by any Member of the Company or Director at a reasonable
and proper rale peT AnALmM.

The hiability of the Members is limited.
The maximum number of Members shall be ten thousand,

Every Member of the Company undertakes to contribute such amount 45 may be required
WELL UNDERSTOOD that this shall not exceed £1 to the Company’s assets if 1l should be
wound up while b or she is a Member or within one year after such membership ceases, for
pavment of the Company’s debts and liabilities contracted before such membership ceased,
and of the costs, charges and expenses of winding up, and for the adjustment of the nghts of
the contmbutones emong themselves.

If on winding up of the Company there remains any surplus after the satisfaction of all s
debts and linbilities the surplus shall not be distributed among the Directors or members but
shall be given or transferred to some other body having similar objects to those of the




Company, or another hody whose charitable objeets will require the surplus to be applied for
the benefit of people with & leaming disability in the Bailiwick of Guernsey.

The signature of the Company shall be:

12.1 “GUERNSEY MENCAP LBG" with the addition of the signature(s) of one or more
person{s) authorised generally or specifically by the Directors for such purpose; or

12.2  The Common Seal of the Company (if any) countersigned by such person(s) as the
Directors may at any time authorise in that behalf




Wa the subscribers 1o this memorandum of incorporation wish to form & company pursuant 1o this
memorandum; and we agrea 1o taks the number of shares specified opposite our respective names.

Mame and Address of Murnber of gusrantess Valuve of guaranisas
Guarenigs member

Marierns Le Ray 1 |
Fiat 2

Morihahde

Vala

Gyas™

Margaret Evelyn Chapman 1 £1
Hyland Granga

Fua Maze

=t Martins

Gyd BLJ

Alan Harrisan 1 E1
Sark Vis

Jerbourg Road

51 Marti=s

3Y4 6BL

Afarig Fleal 1 £1
Binomfield

Rua Des Rocgueattes

51 Androws

EYH ASL

Ann Pearson 1 £1
3 Louis

Rua da Catillon

8¢ Pelera

SY7 BHG

Julie Hyda 1 £1
FEvin Grove

Fosse Andre

St Peler Port

3Y1 148

Keren Bilondsl | £1
Ciemrose

La Rue fes Fosses

Forest

5¥8 04a

Micola James 1 1
St Michel

Lea Merrignnes

St Martins

GY4 AN

Moel Duquanin 1 £l
La Turguis

Vale

GY¥3 SED




Marlane La Ray

Mergare: Evelyn Chapman

Alan Harrigon

baria Flesd

&mn Pearsan

Julie Hyde

Karen Blandel

HNicola Jgmes

Hosl Duguemin

Dated this 30™ day of June 2011
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THE COMPANIES (GUERNSEY) LAW, 2008 — "

COMPANY LIMITED BY GUARANTEE WITHOUT A SHARE CAFITAL
ARTICLES OF INCORPORATION of GUERNSEY MENCAF LEBG

INTERPRETATION
1 Dafinitions

11 In these Articlas and ihe Memarandum of Incerparation of the Company the weords standing in the
first column of the tabie nest harsinafter cortained, shell bear the moanings set opposita Lo them
respactively in the secand column thereol If not Inconsistent with the siblect or contmudl:

Words HKaanings

“Artlolea” {hese Arficles of Incorporation @2 alsared from frme i Gme
and the expression “this Aricia” shall be construed
oocandingly.

"claar days" In relalion fo the period of a nollce means that periga
exciuding the day when the notice g given or desmed
givar: and the day for which it is given or on which 3= bo
ke affact

"Company™ "GUERNSEY MENCAP LBG",

“Directars" the dirsclors fram tme be time of the Company or G
directors present &l s mesking of M direclors &l which &
QUELM IS presen.

"Bieard" thw Board of Direciors.

"Subseribing Membar® {hosa members aged 18 or ower and who pay an gnaual
gubscription and who are entiled o vote at Uhe asnual
general meeling of the Comaany,

*monih"” a8 calendar month,

"offica”™ ihe registered office from time to ime of the Company.

“register” the regrster of Subscribing Mambers of the Company.

“geal" any common of official seal that the Company may be
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permitied to heve under the Steiutes or either of Mem 2&
the case may require,
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“Statutas” evary statute (inciuding sny ordars, regulations or oiher
subordinate segislation made under i) fram tme to time &=
force concafming comaantss in so far e il applss 1o the
Company.

Linfass he cantex! olhenuise regules

127  words in ihe singuler include the plural and vioe versa

122 worde imgeriing eny gender ikcludo all gemders,

123 areteronce to a pareon includs 3 reference to & body corporate or an unincorporated
body of paranng;

1,24 headings and notes are included only for convenlence and shal ol affect meaning;

125 references 1 a document being *execubed” Inchude refarences to it being ¢xeculed under
hand or undar seal or by ary otha: mathod;

1,28  refsrences i "wiiting” Inciude raferences to any method of representing of riproducing
words n a legibde and non-transiiony fanm,

127  wortds or expregsions to which a paricular meaning ia given by the Statutes whan theea
Articies or eny part thersa? aro adopiad bear (If not Ineensistant with the subject matier or
conbaxl) the same meaning In thesa Aricles or that part (as the cass may be} save that
the word “comgpany” shall Inchede any body corponme.

MEMBERSHI?

The subsaribers by the Memarandom of the Company and sich olher persans as are admiliad io
membership in accardance with the Articias shai be Subscribing Members of the Conseany. Mo
parson shal be ndmitted o a Subscribing Mambar of the Company unless he Is appraved by tha
Directors in their absolute discrelion. Every pacson wha wishes to becoms & Subscribing Mm'l'q:&r
ghall dalver 1o the Company an aptiication for Mambaranip in such farm a8 the Directors requirs
exgaauted by the spplicant.

Membership shall not be transfersble and shail cease on daath or on the pquidation ar dssolulion
of & corporasa Subscrbing Marmber,

Mambership of the Company shail be apen to sll people aged 18 or over [whather with u-:.r.ilhnul
& lgaming disablilty) who declare thelr support for #nd are in sympathy wilh the objacts of ik
Company. Membership shall be grantad to those Individusls who submit &n application farm
prasgribed by the Directcrs and pay any subscription dus. A fist of all Subscribing Members
soiting out their names and pestel sddredss sheil Do kept by the Searatany of tha Company. the
maxirum rumber of Subscribing Members of the Company |8 10,000,
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Ratiroment and Dlequallfication of Subscribing Members

8.1  Any Subscribing Mamber of the Company desinng to resign his or her membership shall
signily such desize n wrillng to the Company's registered offica buf affer (hat retrement
the sumbar of Subecribing Marmbers is nol 1o be less than twe. The Subscribing
Mamber's nama shall ther be removed From the register. Mambership shell coase as
soon as the Bubscribing Membar's nme s removad from the registar.

8.2  Any Subscribing Mamber who ceases io be a member of ihe Exscutive Commiltes of the
Guemsaoy MENGAP Group [for whatever resson) shall aéso cease to be & Subsaribing
Memaer of the Campany unless the Dirsctors suspend the oparation of this provigion ax
ragards any mermber on such larms 28 |8, in = discralion, may dalermina

53  The Directors shal be sntitled |o suspend or disgualify frem mamibesship @ny person or
arganisation whose conduct has proved, or s ikely to prove, prepdicis 1o the good
standing of the Company; or Lo the aliainmant of its objectives; or who has brokon any
rulafs of the Company; or wio has broken any oode of pood practics of the Companty.

5.4  |f eny Subsorbing Member is convicled on incictment of any criminal offence they shal
ipso fecto cease bo be & Subscribing Momber of the Eﬂn'pﬂ‘nl' Any PEFEDN 80 Ca%ING Y
be 3 Subscribing Membar may be re-ndmitiad to mombership by the Direciors al their
dizcration,

B.5  Any Subscribing Member or arganisation axpefled In accordance with these Asides, ar
otherwise ceasing to ba a Subecribing Member of the Company, shall forfell sl ights (o
or claims upen tha Camgany or any return of lees paid end shall rarmain able for any
autstanding faos or charges dua Trom Mem a1 the dale of sxpulsian or cessation.

GENERAL MEETINGE
Annual General Maatings

The Company shal hold genersl meslings a5 annual geners! mentings in accoTdanca with the
requiraments of the Stelutes.

Extracrdinary Ganoral Meotings

Any goenaral masting athes than iha annual general meeling shall be called an extracrdnary
gerearal mesting,

Lacation of Meetings

All general meelings of the Company may be hekd at any placa in Guemsey of slsawhers a3 the
Direelors may datermine,

Gonvening of Mestings

The Directors may comvens general meetings and, on iha requisition of Subseribing Mombers
pursusnt to 1he Statutes, shall forthwith procaad 1o convene an extracndinary general meaking for
a date not later than seven weeks after recelpt of the requisiifon. Any requisition macs by
Subscriting Mamiers shail sinbe the objact of the mesting and the tarms of any special resclutian
o be proposed there,
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11.

12,

13,

NOTICE OF GENERAL MEETINGS
Length of Motice

Notica of the date, time and place of any ganeral meeding shall be given io evary Subscribing
Membar al [aast 14 deys bafars \he day of (e meetng, provided thal afl Subseriding Members
anfitied to sttend and vola af the genaral maating may in sny particular case agree Lnat & genesal
meeting ehall be deemed to have baen duly selled end nofico of the intenlon 1o prapase any
spacial reselution zhall he desmed (o have been duly given nowdthstanding that the mestang i
callod by lnes than lourteen days notica,

Omiszion or Mon-Recalpt of Notles

The accidental omission to give nolios of a meeting or the sccidental omission to send any
documant relring to any mesting to, or the nan-receigd of any such noficn of document oy, any
parson entied lo recaive Iha nolice or document shall not invalidate fhe prosssdings ab that
rvasding;

Suljuc sz proviged above, 1o be actepted a2 an fom of spaclal busingss al 2 Banaral Maafing of
the Company & resciution shall:

12,1 be proposcs and sacondad by two Direciors of the Comgany,

12.2  be writtan in non-discriminatory tanms and ba in adeordanon with lhe provisions of tha
Stabutes;

123 In the cass of an Annus! Ganers! Meeting the item mes! be receivad by the Company &l
least 21 daye befors the due date of the mesting.

PROCEEDINGS AT GENERAL MEETINGS
Business ar Genersl Meatings

1531  Ad business shall be deemed special et (2 rensacted Al an Extracrdinany Genaral
Meeting. All business hat is transacled al &n Annual General Meoling is deemed special,
with the excagiion of fhe leying before the masting of ihe accounis and any documents
snnexad to tham, the resorts of the Chalrman, Secrefary, Treagurer and sudh cammilizas
a8 are appropriate, the reaor of the auditors, the slecion of Cireclors in the placa of
thess ratiing and the re-appaintmant of reliing auditors and tha fxing of telr
ramunaraton;

132 Subject to the provisions of the Stakules, and other Arlicles conlnined herein, all spacial
busmess shall reguire & 515 majorily of those voling (abshentions not incluced] 1o De
cared.

CGuorum

Mo busingss shall be iransacted &l any general mecling uniess & quorum is préesent when the
mesting procoeds to business, tut the absance of @ quorum shall nol prechuda the cholce or
appntmoent af @ Chabrmen, which shall nol be treated as peri of the usiness af the masding
Save as otharwise prowvided by thass Aricles, fhree Members prasent eliner in persca or in iha
case ol a corperation by a duly suthorised representative shal be a quorum for a general

moeling.
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16,

.

14.

kL8

Procedure if Meeting Inguorats

If sush & quarum i not presant within half an hour fram ha fme appainted for the meating, o #
during @ mesting such 8 quorum canaca 1o be prasant, the meafing shall stand adjeurned lo such
tine end place as ihe Directors may detarmine. i st the sdiourned mesting @ guorum is not
prasant within fifteen minutas afer the lime appointed for tha halding of the meeling, the maeting
ehafl bo dissolved,

Chalrman of Ganeral Maating
The charman, or In his or her gbsance, one of the Dkoctors shall pretide 33 chairmman,
Orderly Conduwct

The chairman shail take such action or give directians for such achon 1o be taken as he thinks fit
to promate the orderly conducl of the business of (e meating as laid down in the notics of the
mesating and the chairman's deslsion on matters of procedure or erising naldentally from the
bustnees of the mogting shail be final 28 shail hite doterminatien a5 to whather any malier is af
such a nalure

Adjournmants

The chalrman may, will e cansant of the meeting at which a quarum s prassat (and shall If so
directad by the masling), adjourn the mesting fram tim= o time and Yram place 1o plecs, but no
business sheil be fransacied ol an adjourned meeling other than business which mighl propary
e been fransacied at the meating hed the adiouwnment not taken place. When 8 meafing i
adisurned for fourtean dayes or mora, 84 least seven clear days’ nolice shall be glven 10 recanvans
gpecilying the fime and placs of the adjsurned masfing and the ganaeral neture of the Dusness (o
ba transashed. Dherwise (i ahall not be necessary o give any such notica.

WOTING
Votes of Bubseribing Mambers

On a show of hande svery Subscribing Member {of over six months standing) who is present in
pursan at the annual ganoral masting of the Company ahall have one wvobe. Mo Subscribing
famiar shall vile 2l any genaral mesling if any maney owing from him or her on any @2count io
the Company ramalng unpakd. Any veda by any such Subseribing Membes shall be deamad 10 be
irnralid,

Method of Voting

A rasolution pul to the vole of & mesting shall be decided on a show of hands unless, bafore o
immadiatety after a vole has been faken on a show of hands, a poll ls duly demandid. Subject to
the provisions of the Sislutes, a poll may be demanded:

231 by the chairman; or
202 by any lwo of morg of the Subseribing Members prasani,

Unilass a poll 18 culy demanded & deciaration by the chalrman (hal & resolution has been
carvied or caried unanimausly, or by & parficular majority, or logl, or nol camied by a
particuiar majodly and sn entry to that effect In the minuies of the mesting shad be
conclugive avidenca of the fact without proaf of the number or proportion of tho volea
recorded In favowr of or ageinst the rasokdion.
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Withdrowal of Demand for a Pall

Tha demand for a podl rmay, befars tha pall |s ken, be withdrawn But only with the consant of tha
chalrenzn and a demand so withdrawn shall not 5o taken o have Invaldated the rasult of a show
of hands declarad batore the damand waa rmads,

Frocadura far Taking a Pall

& pall shall be takan as the chalman direcis and he may appoint scrutingsrs (who need not be
Subscribing Members) and fix & time and place for declaring (he result of the poll. Tha resull of
tha pell shall ba deamad o be the resalitlon of the mealing st which the poll wes demanded.

Whan Pal ta be Taken

A pell demanded on the alection of a chalrman or on a question of adjournment shall b laken
forthwith. A poll deranded on any ofher question enad be taken eiler forlhwilh or at such tirme
and place as the chairman directs nol being more Ihan twenty one days after the pail Is
demanded, The demand for 3 poll ghall nel prevenl tha confinuence of a meeling for the
iransaction of ony businoes ofher than the question on which the poll was demancad. If a pofl la

demanded before the declaration of the result of a show of hands and the demand i duly
withdrawn, e mesting shall confinue as ¥ the demand had nol been made.

Hoties of Pall

Mo notice need be given of a pol not taken Torthwith I the Gme and place at which i is to be taken
are anmuntad at the meading at which i g demandsd. mmynwmatluatuum claar
daye’ naliot shall be given specifying the time and plpse st which the pall 8 10 be EkaR,

Casting Vota of Chadrman

in he case of en equality of voies, whaiher on-a show of fands or on = pall, T chaitman shall be
gntiled o & casiing vole in sdditian 1o amy olher vobe he may have,

Objections or Errars In Voting

%

261 any objeslion i raised io the qualifsation of any voler; o

262  =nyvetes have been counled which ought nol 1o have besn counlsd or whish might have
BN rejected: aor

26,3 any votes are not cowsled which ought 1o have baon counled

the ohjection or error shall not invaddata the decision of the meeting or adiournad meeling on any
razoiugan UNKSE A IS falsed of pointed oul &l tha mesting or, & o cass may be, e adjourned
masting at which the vote objecied to is given or tendered or al which the eror oocurs. Any
pijection or srrar shall ke refamed 1o the chairman and shall cnly vitsde fhe dedision of the
meating on any rasoiution if the chairman decidas that ths ssme may have affectad the decision
al lha meeting. The dedion of the chalrman an such maiters shall ba conclusiva.

L1041210.1




28

k4 B

Vatas an a Poll

Pall Vobes must be given persanally,

Woting by Praxy

Vating by prowy is proniblted undar those Articles.

Rsprosentatives of Corporations
A corperalion which is a Subscribing Marmber of the Company may, by reselution of its directors
or oifwr governing body, authorise such parson as |t thinks fit to oot as is representative at any
meeting of the Company or at any meeling of any cess of Subscibing Members of the Company.
The person =o sulhodsed ehall be nilled to exsrcise the same powers on behall of tha
corporation wihich he represemis &s that comporation could exerciss il were &n indhvidual
Subseribing Mambar of the Company.

THE BOARD OF DIRECTORS
Constltution of Boerd

Unlese otherwise demrmined by ordinary rasoiution, the Board shad consist of a minimum of 2
Directors with -z maximum of ber-and shall incheds & Chairmien.,

First Directors

The first Dirsciors shald be the subsoribars 1o tha Memarandum of incorparation whose larm of
cifica shall expire at the first annual general masting,

Blection of Diractors
Subject 45 providad shove, the eleation of Direators shall laks place In the following mennar
321 Eleslion of the Direclors shall ba by nomenatlan of the Bubamribing Members,

322  Nominations for the Directors must be submitied duly proposed and secanded lo the
Secretary, in wriling, al least 14 days prior 1o the date fixed for the holding of an Annual
Genaral Masling:

823 Both the proposer and seconder must be fully subscribed Mambers of the Company

324  Incase there shel not be a sulliciant number of candidales nominated, B Direclors
remaining in office may eect 8 Subseibing Member or Bubsafibing Members 1o il the
PeMaining wacency or vacancins;

325 I bwo or more candidatas obiain an squal member of voles, the Chair of the Annual
Genaral Mesling shall select by Iot from such candidstas the candidale or candidates
wih s or are 1o be eleciad,

Pawer to Appaint Directors

The Company (by ordinary ressiulion) or the Diractors rmay appoint & parson who i willing 1o act
to be & Direclor sither o fill 2 vacancy ar ag an addilional Director provided that the appointmant
tees nol cause tha number of Direclors to excesd any maximum numbar fixed in accordance wilh
theas Arficles or the Company in General Mesiing, A Diracior so appoirted shall held afflce anly
unsil the next following annual ganaral mealing. Nominatians in writing shall be made by any
Subgsonbing Membaer seconded by the other Subsoribing Membar dellvered to the secrelary al
lnast fourtesn days prior 1o lhe ganeral mesling, together with the wrilten consent of (ne nomines.
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. Ratirement of Directors
Diregtors may rafire on giving 2i least 14 deys notice in wriling of such intention te the Company
provided thal upon such ratirement thers will remaln al keast four Direclors. A reliring Déréator
shal remaln in office until the disscsution or adjcurnrmant of the maating at which his succassar is
alaciad.

DISQUALIFICATION AND REMOVAL OF IRECTORS

35 Tha office of a Dircciorahall ke vacatad i

351 he rasigns his office by notice In wriling detivered to the office or lendared &l o mooling of
tha Dwactors oul anly if the minimum numbar of Directors fixed by these Arlicies ar the
Campany in genaral maating will remain in office when fhe notice of resignation e bo take

edffec; ar
362  heis or Hae been suffering fram mental Ul heaith or becormes & palkend for ary purpoesé af
any stxlute ralsting bo mantal healfy and the Directars reeclve thal his alfice i3 vaoated; or
353 hacesses to be 8 Director by virtus of &ny provision of the Sialubes or ha bacomers
prahibited or diggualfiod by law fom being an officer; or

3534 he has his affaire deckared “en désasira” or has a prafiminary westing order made againsd
his Guamsey raally, becomas bankng!, suspends payment gr compounds with his
ergdilons, of s adjudged insolvent or any analogous event ocours undar ihe faws of any
priediction; or

3.8 hels convicted of an gffence Invalving dishonesty,

368  hecessas o ba a Subscribing Mombar pursuant to Article 5 of these Articles,

257 hels removed from offioe pursuant o these Articles: or

358 bynotlos in writing deliverad to the office or tendered al @ meating of the Directors, his
resignation is requestad by all tha other Diroclers baing not loas tham twe n number.

If the office of a Direclor is vacsled lor any regson, he shall cease (v be a Subsoribing Momber of
any eommillee o sub-committes of the Direclors.

36, Remaoval of Directors by Ordinary Rassiution
The Company in gensral masting may by ordinary resoluion remave any Divector bedore the
expiration of hid pedod of office notwithatanding anylhing in these Articlas or in any agreement
betesen the Company and such Directar, Such remaval shall be without srajudice 1o any clalm
tha Dirsclor may have for damages for breach of any conbrect of service botwaen him and the
Camam.
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REMUNERATION, EXPENSES AND BENEFITS
Remuneration

Ne Directer shall receive sny payment or oiher bensft from the Company other than any oul-of-
pockel expansss ressonsbly and properly incurred by him in connection with his atteadance al

mestings of the Directors or committess of the Directors or peneral mestings snd tha condust of
the Company's busiess or in discharge of his.dubes &s & Direchor or officer.

POWERS AND DUTIES OF THE DIRECTORS
Goneral Powsss of Management Vested In the Directors

Subjsct 1o he provisions of the Statuiss, the Memorandurs of Incorporation and thase Adices
and to any direcfions given by spacial reschutlon, the business of the Company shal be rranggaed
by tha Direciors who may exsrcize all the powers of the Compary. No alteration of the
Mamaerandum of Incorporation or tese Adicles and no such direction shall Imvalidate any prior acl
of the Directers, which would have bean valid H thal alteration had not been mads or that direction
had not besn gliven, The powars givan by this reguiation shall not ba limited by any spacisl powsr
given o the Direcsors by ihese Arficles and a mesding of the Directers at which a guorm s
presenl may sxarcise all powars axeccizable by the Directars,

Barrowing

The Direclors may exercise all the powers of the Compeny fo borrow maney and 1o marigags of
charge all ar any part of the underlaking, property and asssts {prasenl and future) snd to issue
debaniures and other securities, whether cutright or as collaseral socurity for any debl, lebilty o
chhgation of the Company or of any fhird pany.

Committeas

40,1 The Directors may appoint one of mane cammittess consisting of two or Mo incividuals
{i parform amy funcbien or duby which In theér opinion would ba mors canvanianily
umdoraken or camiad cut by & commitiee provided that (untess the Directons olherwize
rasalva) et leest ona Subsoribing Member of every commitles musl be a Directar and all
@els gnd procasdings of any such commiltes shall be fully and promoily repered Lo tha
Diraclars.

40,2 Any such defegailon may bo made subjest to any condiliona tha Diroiors may IMpase,
argu’rlhur nuilahuﬂhrvdrh nrlmhll!ﬂfbn of their own powers and may be revaked o
altored, Subiest to any sech condificns, the procsadings of @ commities with bwo or mone
Subscribing Mambers shall Be govemed by thase Asickes ragulafing the proceadings of
Direciore 52 far 85 they are capable of applying,

Appaintment of Agonts

The Directors may, subject 1o sny restriction terson contsined in the Statutes, by power of
attornay or otherwise, appaint any persan 1o be the agent of (he Campany for such purposes and
on such conditions as it may determine, including authority for the agent to delegate all or any of
his powers. Such appalntmant may contain such provisions for the protaction and conveniance af
PArEONS duminqmm:rm:gmanmnummmmﬂtMm:ymwaIha-wmltam
delegsle ull or any of he powers vested In him.
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dg Reguiremants for Power of Attorney

df,

a8,

A power of ailomey shall be signed by ot least two Directors or in such manner and by such
parsce 3} ge the Direclors may from Ume bo e determineg,

FROCEEDINGS OF THE DIRECTORS
Directors’ Mestings

Subjes! to the provisions of thesa Arlides, the Dirsclors may ragulaie thes proceedings ag (hey
think AL A Direttor may, and a sacretary (If appolnted) 21 tha ragues! of & Director shall, ¢all &
meating of the Directars. Cuestions arlsing at & mesting sheli be decided by a majarity of vades. In
the case of &n equalily of votes, the chairman shad have a second or casling vole and should
voie, whare spplicshle, 12 malniain the slatus guo.

Qusrum

The guarum lor he fransaclion of the busisss of (he Directors may be fixed by the Direchors and
uniasa ao fixad at any other numbar shall ba four DEacions.

Dirogtors Balow Minimum by Reaxson of Vacanales

The gontinuing Directors or a sole continuing Oirectar may ec! notwilnstandeng any wECANGEs i
their number, bui, if the number of Directars is iess than tha numbar fixad as the quorum, ha
continuing Directors or Directar may set anly for the purpose of fling vacancies or of caling a
general fresling,

Appointment of Chairman

The Directacs may apocint ona of thair nember to be the cholman of the Directors and moy ol
eny time remove lim from that affice.

Validity of Acts of Directors or Committes

Al -gote dens by o meating of the Direclors, or of & commitiee of the Directors, or by a penson
acting a5 a Director shall, nobwithstanding Ihat il be aferwards discovered that there was a defect
in fhe appointment of any Directer or that any of tham were disgualifed from Roiding ofice; or had
vacated offics, of wera nol enitlad 0 vote, be a6 valid a8 If every such pesson had been duly
dppointed and was quelifled and had confinued to be a Diractor and hed bean enlitied fo vale.

Resclutions in Writing

A resnlution in wiiting sipned by all the Direciors enfitied {0 recaive notlos of 8 mesting of the
Diremtors or of a commitlee of the Dirociors shall be as valld and offeciual as if it had been passad
gt & maating of e Directors or (as (he case may be) & commilien of the Diveciors duly convened
snd heid end may conslst of several docurmanta In the ke form gach signsd By ong of mone
Cireciors:.

Telaphone Meetings of the Directors

All or any of the Direclons or any commitiee of the Direclors may parficipale In 4 mesting of the
Directors e the reapestive committes by means of 8 conference lelephona or any equipmeni,
which allows all persons participating In the meating to speak 1o and haar each other. A parson 50
parbicipating shail ps desmed io be presant in person @1 e meeling end ehall be entilied ta vote
and be counted kn & quorum foe s long as he is able to speak fo end hear the cther participants.
Such a meeling is ceamed 1o ba held in the place In which the chairman of tha mesding is pragent.
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=F

Datermination of Quastlons as to Right to Vote

If & quastion arses at & mesting of the Directars or of a commitias of the Directors as Io e rght
of & Diractor to vole, the guestion mey, before the conclusion of the meeting, be refarmad Lo the
chairman of the meating and his ruling in relation to any Directar other than himsslf shall b final
B eonclusiva

DIRECTOR'S INTERESTS
Parsoqnal Intarest

Whenevar a Direclor has @ personal inberest in & matter to be discussed at a mesting of iho
Directora or & commities e Direslar conoamad must

§2.1  declers such intorest et or before discunalan beging on the mattes

822 wilhdraw from the meeting for et Bem of business urlees exprassly imdled to rermEn In
order to provide information;

B2.3  withdsaw during the vole and hive ng vole n the mallar,

RULES

Thé Direstars may from Sme 1o fima make such rules &6 they may desm necaiSany or sxpesien
o conveniant for the propar conduct and managemant of the Company and for fhe purpeaos of
prascribing ciasses of and conditions of Membarship, and in particular bul withoul prejudice 1o the
genarality of the foregoing, thay may by such rubes regsiste:

2.1 the acmission and classifisation of Subscriting Mambars of the Compary (Inchuding the
admission of organisations to Membership} and tha ights and priviieges of such
Subserihing Members, and the conditions of membership and [he lemms on whizh
Bubscribing Mambere may restgn ar have their Membarahip isminated;

522  sthical stancards to ba observed by Directars of the Company on Comgadny business;

524 the condutt of Subscribing Mambers of the Comparny [0 relatisn o ane snother and bo the
Company's employess;

524  the selting askde of the whole or any part of or parte of the Company's premises at any
parficular lime or tmes or for any perlicidsr purposs O PUIPOEAS]

525  the procedurs at general meelings and moatings of the Deectors and commiliges of the
Ciractors in o far a5 such procedune ts not reguiated by Thess Ankclss;

E28  panerally, el such matiors s oro cammendy he subject malter af company rfes.

The Carrpsany in penersl mestlng shall have power 0 aler, ndd 1o of repeal the nuiee and the
Directors shall adopt such means as thay think sulficient io bring to the notice of Subseriblng
Members of the Company all such rules, which shall ba binding on 2 Subsaribing Mambers of
the Company.

Nu rule made under Arfics 52 shail by inconglglent wilh, or shall aMect or rapeal anything
cantained (0 the Memorandurm of incarporation of the Company or these Arbicles.

Li0413710.1




5,

BB,

SEALS
Common Seal

The Directors may raschve thal the Compary shall heve a common seal However, if the
Company has @ comman seal, It shall anly be used by the auihorly of the Diectors or of 8
committes of the Direclors authorised by the Direclors, Tha Directors may determine wno ahal
sign any inslrument to whizh the =eal Is sfMixad end unfess othensise so detesminad it shed be
signed by a Dévclor and by the secretary or by & second Direclor,

Offietal Soal for Use Abroad

The Cormpany may have for use in any terribery, dinirict o place outsics the Isiand of Guamsey an
pHicial ssal in the farm grescribed, and 1o be aMfixed b sccordence wilh the Stetutes and the
rasolution of the Déreciars 1o tha exlent parmigsibie undar the Sialuies.

MINUTES

Minute Books

The Direciors shad cause minutes to ba msde in boaks kept for the pangoss.
571 of el appointmants of offioers made by the Directon; and

§7.2  of ol procaedings 81 meetings of the Company, of the Direclors, and of commifiees of
Direolors. mcluding the nemes of those present 31 ¢ach such meating.

INCOME OF THE COMPANY
Application

The incama and receipts of the Comgany shall bo applied solely towards the promotion of Hu
obfects of the Company 8 the Directors may from time bo tme shink fit (and in perthautar tha
Direciors shail have power to transter all or any parl of such incoma lo trusiees to be applied by
tham for the advancament of the cbjects of the Company in such mannes as thay shell think basi)
providad that nofhing in Ewse Adioles shal pravent the paymend of reasonabis and proper
rerrureration 1o any omployves o agenl of lha Compary.

AGCOUNTS
Records to be Kept

The Diraclors shall cause ko be kapt accounting records whith am sufficient to show and explain
the Company's transactions, and such as to disciose with reascnabls accuracy al any tme the
financial posiion of the Company and to enable the Directors to ensus thal iis balance shesl and
profi and |ees pecoamt are propored propaerly and in oceordanos with 1he Stahibes.

Inspaction of Records

Mo Member shall (as such) heve any right of Inspecting any accaunting records or alhar book or
documant of fhe Company excapt as conferred by the Statubes, orcered Dy a coul ol compeienl
lurisdislion, authorised by lhe Directors or by crdinary fesolutian of the Company.
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NOTICES

Form of Noticss

Any natice to b given to or by sny person pursuant to these Ariicles shall be i wriling sacept thal

a nollce calling 8 meating of the Diroctors need not be in witihg,

Sarvice of Notices The Company may give any natics lo any Direstors and Subscribing

Membera:

621 pessonally;

£22 by sonding & by post in 8 prepald envalope addressad fo the Subscribing Mambar &l his
rggslarvd sddnaes;

823 byleaving il &t ine reglstered address; o

824  sending It by facsimile, electranic mall or any ofher such notification means to tha number
or address supplied by [he Directors and Subseribing Members for tha puposa ol sarving
natices on him

Deemed Molice

A Subsoriting Momber present, sither in persen of by proxy, at any meating of the Compeny shall
be desmed 1o heva received notice of the meeting and, whess rogumite, of the purposes for which
It was called.

Thma When Motlce Deemed Served

Aoy nAolice shall be deemad la have boen umﬂdhﬂuu:gnfpm{mmmi_rﬂiﬂwdﬂuf
Guemsey o an addrass In the Bailwick on the sseond day folewing tha date of posting and in the
case of posling in the Beliwick to an sddress outside the Baliwick on tho fifth day fclioweng (he
date of posting. In the case of service of any natice by facsimile, telex or elactronic mad Euch
notice shall ba deemed to have bess sarved on the busness dey following the oale of
trenamissien of such notice,

Proof of Service

In prowing servica of any notlice by post 0 shal ba sufficlent to prove that the pothco was properly
pddressed, starmped and posted, in fhe case of sendce of any notice by facsimids, telex or
mlectronic mai i shall be sulficient to prove raceipt by the sender of @ conlimed frensmission
raport.

WINDING UP

Distribution of Surplus

Ciause 11 of e Msmorandum of Comgpany relaling 1o 1he winding up and dissciutun o e
Company shall have affect as if tho provisions theteal wears repeatad in Ihese pressnis.
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ar. Distribution of Assets Otharwisae than in Cash

MrdﬂmmmdMammg.wmmmmw uigusuﬂremitm
surpis to be appled for the benef of pacple wilh 2 leaming disablity i the

Guernsey, Be & undersiood fhat ary surplus shall not be distibuted amang the Directors ar
Bubscribing Mampors.

INDEMNITY
84, Indemnity for Directors, etc

eny upﬁlhﬂnn in which refief iz grantad to him by the scurt from Eability for negliganca, defaull,
braach of duty ar treach of trust in retation (o the atfairs of (he Company.

a9, Insurance

The Company may provide indemnity insurance to cover (he fisblity of the Diraclors which by
virtue of any rue of faw would otherwise sitach to them in respact of any negfigence, cafault
bresch of trust or breach of duly In relslion to the Company: Provided that any such nsurance
shall nmmndtomyd-imuﬁshgtmmawwormmnmmmmmbnt
breach of lrust or breach of duty ar which was committed hy'mntm:nmmdﬂnﬂmruu!
whether il was 8 broach of trust or breach of duty or not and provided also that any insurance
MnﬂmumaMMmunwmhqumlmmmwmlm
{he: Dirsctors or any of them in the capacity s Directors of ihe Company.
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