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PROPOSITION

THE STATES are asked to decide whether they are of opinion —

to refer to their Act dated 12th December 1995 in which they approved the establishment of the
Waterfront Enterprise Board Limited (WEB) as a separate legal entity and approved the Memorandum
and Articles of Association of the Company, and -

@ to agree that the Memorandum and Articles of Association of the company should be revised in
accordance with the recommendations of the Comptroller and Auditor General in his Report,
“Waterfront Enterprise Board Limited: Review of Corporate Governance” dated 24th November
2008 and to approve the revised Memorandum and Articles of Association of the Company as set
out in Annex 2 to the Report of the Council of Ministers dated 27th January 2009;

(b) to approve the proposed role of the Minister for Treasury and Resources as laid out under the
heading “Role of the Minister for Treasury and Resources” in Section 3 of the said Report.

COUNCIL OF MINISTERS



REPORT

1. Introduction

This Report and Proposition is presented to States Members solely to ensure that the Board of Directors of
the Waterfront Enterprise Board (WEB) is able to continue to be operationally viable when the current
States Directors of the Board come to the end of their terms of office in the near future. The changes to
the membership of the WEB Board of Directors proposed herewith address and implement the
recommendations of the Comptroller and Auditor General (CAG) in the Review of Corporate Governance

of the Waterfront Enterprise Board (WEB).Lll

Further work and research is currently being undertaken in developing proposals for directing the
planning, development and implementation of major property and associated infrastructure regeneration
projects in Jersey. These proposals will take on board the comments of the Corporate Services Scrutiny

Panel published in its report on 12th June 20082l and will be further shared with the Scrutiny process
before being presented to the Assembly in the early part of 2009. These revised proposals will also reflect
issues outlined in the Island Plan and will be cognisant of, and complement, the recommendations
outlined in the attached Report and Proposition.

2. Theneed to maintain the WEB’s Board of Directors

Members are asked to note that the term of office of the current States Directors on the WEB Board of
Directors is due to expire on 31st March 2009. In order to maintain the operational viability of WEB’s
Board of Directors post-March 2009 there is a need to address the issue of membership of the Board in
early course. The Council of Ministersis of the view that this should be done in the context of the CAG’s
recent review of the corporate governance of WEB referred to above.

The purpose of this Proposition is therefore a “tidying-up’ exercise enabling the Board of Directors of
WEB to continue to operate and function.

3. Ministerial commitment

The Council of Ministers recognise that the amendment to the Articles of Association isimportant in order

that the day-to-day business of WEB can continue and that States’ assets under its control be properly
administered while further thought is given to the long-term, and the structures for a new property
development company are finalised.

Members have accepted the need to have an agency outside the States to be responsible for the land, shore
and areas within the control of WEB so that —

) the property can be developed efficiently and effectively, and;

(b) commercial private sector operators who are heeded for the purpose of such development have the
confidence that they are dealing with an apolitical body.

At the same time, Members have had concerns about the need to ensure there is appropriate political
accountability for the activities of WEB and that WEB has an awareness of the political will which ought
to, and does, govern the development and use of these areas which are so significant for the Island.

The structures which are put in place must provide a practical basis on which persons outside the States
will be prepared to work as non-Executive Directors of WEB.

Reconciling these objectives is not easy, but the Council of Ministers recommends that the new draft
Articles of Association attached be approved as part of the solution. They provide the mechanism for the
internal workings of the company.



In parallel with the new Articles, the Council of Ministers recognises that it is appropriate to have some
political commitments for the Minister for Treasury and Resources, who would be politically accountable
for WEB under the proposed arrangements. In order to promote accountability, transparency and
awareness these commitments are as follows:

Role of the Minister for Treasury and Resources

(1) To bring relevant States” decisions to the attention of the WEB Directors.

2 To agree the key elements of the WEB Business Plan (including consolidated accounts, whilst
observing commercial confidentiality) and ensure that they are reflected within the Treasury and
Resources Business Plan.

3 To keep under review the actions of WEB and, where necessary, ensure that they are in
accordance with States’ policies and decisions.

4% To keep abreast of the latest developments at WEB, ensuring that the Minister is able to respond in
an informed manner to questions by States Members.

5) To publish Ministerial Decisions relating to property transactions, or in the event of the issuing of
a Direction pursuant to Article 22, or in relation to any other matters on which it is necessary tc
for the Minister to take decisions.

Review of Corporate Governance — Comptroller and Auditor General

Members will recal that, following debate by the States on the Esplanade Quarter in July 2008, the
Comptroller and Auditor General was requested to review the Corporate Governance of the Waterfront
Enterprise Board (WEB).

The aim of the review was to examine how the Board reached its decisions concerning the proposed
development of the Esplanade Quarter. The CAG wanted to establish whether the proper rules of
corporate governance had been established and applied by WEB in this instance. He also wanted to
ascertain whether the Board had the required arrangements in place to recognize any potential conflicts of
interest. The final aspect of the review was to ensure that the Board had gathered all commercia evidence
and advice that was available to them and that their decisions had been based upon this.

The CAG examined WEB’s records, met with all members (past and present) of the Board, and also with
the senior officers of WEB. He also consulted with any other individuals whom he considered to have the
reguired knowledge and access to relevant information.

The Comptroller and Auditor General completed his review which was published on 24th November 2008
and thisis attached as Annex 1 to this Report for Members consideration.

Summary of Findings:

In summary, the Comptroller has made the following findings and recommendations —

® WEB isin compliance with normal corporate governance practice;
® that WEB should recruit a professional company secretary;
(]

that WEB should be accountable to a single Minister;



d that —

(D] the position of States Director currently enshrined in WEB’s Memorandum of Association
should be discontinued,

2 States members should not ordinarily be members of WEB’s Board unless they serve as
representatives of the Sponsoring Minister;

that accountability arrangements should at least include the following —

(D] the Sponsoring Minister should be accountable to the States for oversight of WEB’s
activities,

2 where appropriate, the Sponsoring Minister’s decisions in respect of WEB (for example,
approving proposed transactions) should be recorded in the form of Ministerial
Decisions. Decisions would therefore be in the public domain so that States Members
would be able to subject them to such scrutiny as they think appropriate,

©)] the Sponsoring Minister should be responsible for laying WEB’s annual report and
accounts before the States formally when received. Members of the States would
therefore be notified of the results of WEB'’s activities and thus have another opportunity
to subject them to scrutiny;

that WEB’s Memorandum and Articles of Association should be reviewed and then revised
thoroughly.

6. Council of Ministers’ View
At its meeting on 27th November 2008 the Council of Ministers fully endorsed the recommendations
outlined above. It also agreed that WEB’s Memorandum and Articles of Association should be revised
accordingly and these are included as Annex 2 to this Report for Members consideration.

Changes to WEB’s current Memorandum and Articles of Association are shown in Annex 3 to this Repor
with tracked changes to aid the identification of the differences between the two sets of documents.

7. Recommendation:
Members are recommended to agree that the Memorandum and Articles of Association of the
Waterfront Enterprise Board Limited should be revised, as laid out in Annex 2 to this Report, ir
accordance with the recommendations outlined in the Report of the Comptroller and Auditor
General: “Waterfront Enterprise Board Limited: Review of Corporate Governance” dated 24th
November 2009.

Members are also recommended to approve the role of the Minister for Treasury and Resour ces as
laid out in Section 3 above.

8. Financial and manpower implications

The Waterfront Enterprise Board Limited is financially self-supporting. There will not therefore be any
financial and manpower implications for the States arising directly from these proposals.

COUNCIL OF MINISTERS



27th January 2009



ANNEX 1

WATERFRONT ENTERPRISE BOARD LIMITED

REVIEW OF CORPORATE GOVERNANCE
FINAL REPORT

24 NOVEM BER 2008



SECTION ONE ~INTRODUCTION

On Monday 16 June 2008, | announced my intention of conducting a review of various matters which had
come to public attention concerning Waterfront Enterprise Board Limited (WEB). In general, these
matters relate to the decisions of WEB regarding development of what has come to be known as the
Esplanade Quarter. The terms of reference for thisreview are as follows:

“To investigate the circumstances surrounding the decisions made by the board of WEB concerning the
proposed devel opment to establish:

D Whether proper rules of corporate governance have been established and applied by WEB;

(2 In particular, whether proper arrangements were made by the board of WEB to identify potential
conflicts of interest and ensure that Board decisions were not affected by them;

(©)) Whether in all the circumstances, the decisions which were made by the Board of WEB in respect
of the development were appropriately based on all of the commercial evidence and advice which
the Board might reasonably have been expected to obtain and to take into account; and

4 Any other issues that appear relevant to the matters set out in (1), (2) and (3) above™.

On 30 June 2008, | published an interim report on the work that | had been able to do by that date:
principally certain aspects of items (1) and (2) in the above terms of reference. | have now completed my
review of corporate governance within WEB and the results of that work are set out in this report.

The review has consisted of an examination of records held by WEB itself, augmented by discussions with
each of the members of WEB’s board (both past and current members) and with senior officers of WEB. |
have also spoken to a number of others who appeared to have relevant information about the matters with
which | have been concerned. A list of those people to whom | have spoken in the course of this review
was set out in Appendix One to the interim report published on 30 June 2008.

In accordance with my normal practice, copies of a draft of this report were provided to the people who
assisted me in this review of corporate governance so that they were able to aert me to any respects in
which the report inadvertently distorted their recollection of events. | have sought to reflect their
observations on matters of fact. | am grateful to al of those who have assisted in the conduct of the
review and the preparation of thisreport.

A summary of my findings and recommendations is set out in Section Two of this report. My more
detailed observations are set out in succeeding sections.



SECTION TWO ~SUMMARY OF FINDINGSAND RECOMMENDATIONS

Cor por ate gover nance

Finding

6.

The effect isthat WEB is now in compliance with normal corporate governance practice.

Recommendation

7.

I recommend that WEB should recruit a professional company secretary@.

Accountability

8.

9.

10.

11

12.

| recommend that WEB should be accountable to asingle Minister.

Asitisevident that the existing position of States Director has placed those who have held this position in
an irresolvable conflict of interest and has not served well the interests of the States because it has not
provided areliable means of protecting the States’ interest in WEB, | recommend that:

@ the position of States Director currently enshrined in WEB’s Memorandum of Association should
be discontinued;

2 States members should not ordinarily be members of WEB’s board unless they serve as
representatives of the Sponsoring Minister (for example, it may be thought appropriate for an
appropriate Assistant Minister to serve as a director. In this capacity, the Assistant Minister would
be accountable to the relevant Minister.

It would be inappropriate for this change in existing practice to be made unless appropriate arrangements
are made to ensure that there is proper accountability to the States. | recommend that these arrangements
should at least include the following:

(D) the Sponsoring Minister should be accountabl e to the States for oversight of WEB’s activities.

() the role of the Sponsoring Minister should be to maximise the long term value of the States’
interest in WEB and to ensure that WEB operates in accordance with the agreed policies of the
States.

(©)) where appropriate, the Sponsoring Minister’s decisions in respect of WEB (for example approving
proposed transactions) should be recorded in the form of Ministerial Decisions. The effect of this
would be that the decisions would be in the public domain so that members of the States would
be able to subject them to such scrutiny as they think appropriate.

(©)) the Sponsoring Minister should be responsible for laying WEB’s annual report and accounts
before the States formally when received.. The effect of this would be that members of the States
would be formally notified of the results of WEB’s activities and would thus be afforded another
opportunity to subject them to such scrutiny as they think appropriate.

An analysis of the implications of these proposals for the protection of the States’ interest in WEB is set
out in Appendix Three.

Accordingly, | recommend that WEB’s Memorandum and Articles of Association should be reviewed and
then revised thoroughly.



SECTION THREE ~CORPORATE GOVERNANCE

Introduction

13.

14.

In this Section of the report, | will set out the outcome of my review of corporate governance within
WEB.

As mentioned in my interim report, a similar review of corporate governance was carried out by the
States’ Internal Audit Department in 2005. The principal outcomes of that review are set out in Appendix
Two.

Work undertaken

15. In the course of the review, the following subjects were examined in addition to those covered by the
interim report:

D conduct of general meetings including Annual General Meetings,

) maintenance of registers (i.e. register of shareholders, directors, interests, gifts and hospitality;

3 records of contracts and agreements,

4 conduct of board meetings and of committee meetings (including the maintenance of minutes of
meetings);

5) preparation and audit of accounts; and

(6) business plans and accounts.

Outcome

16. My conclusions may be summarised in the following way:

(1) on completion of the Internal Audit report in 2005, WEB sought to implement all of the
recommendations that were made.

() at times since then, compliance with the new arrangements has lapsed from time to time
(specifically the disclosure of interests as reported in the interim report).

3 certain of the lapses in compliance were caused by the fact that requirements of WEB’s Articles of
Association do not reflect current practice within the States (e.g. the Articles’ requirements with
regard to business plans and interim accounting information).

4% throughout 2008 these lapses have been corrected.

17. The effect is that WEB is now in compliance with normal corporate governance practice.

18. Nonetheless it remains the case that lapses in governance have occurred from time to time as explained
above. It is possible that compliance with normal corporate practice (and in particular the maintenance of
registers and minutes) has been the responsibility of WEB’s managers in addition to their normal duties.
It would be more satisfactory if WEB were to recruit a professional company secretary whaose sole duty it
should be to ensure that all necessary records and practices are maintained. In view of the significance of
the business handled by WEB, the expense of such an appointment would be well justified.

19. | therefore recommend that WEB should recruit a professional company secretary. | understand that a

recruitment process has commenced.






SECTION FOUR ~ACCOUNTABILITY

Introduction

20.

21.

In my interim report dated 30 June 2008, | indicated that | was minded to make various proposals to deal
with what | perceived to be conflictsin accountability:

“59. In my view, the States should re-consider its customary practice of appointing members of the
Sates to be members of WEB’s board. | will consider this matter further before making
recommendationsin my final report, however | am minded to suggest that:

Q) WEB’s principal line of accountability should be to the relevant Ministers as
representatives of WEB’s shareholder.

2 Sates members should not be members of WEB’s board unless they may serve as
representatives of the shareholder (for example, it might be thought appropriate that an
Assistant Minister from a relevant department should serve as a director of WEB).

©)] the Sates’ proper oversight of the activities should be achieved by requiring an existing
committee or creating a new committee whose task would be to oversee the actions of
Sates companies such as WEB.

(@] scrutinising where appropriate Ministerial Decisions approving the principal transactions
and decisions of WEB (as at present).

60. It is implicit in this suggestion that a change of practice with regard to States Members of the
board should not be made unless appropriate arrangements are made to ensure that there is
proper accountability to the Sates.

61.  Any change of this sort will require a change to WEB’s Memorandum and Articles of Association
which in turn will require appropriate legal consideration and drafting. It cannot be
accomplished by the simple expedient of the States refusing to appoint States Directors because
WEB’s Articles require that two States Directors must be present if the directors are to transact

businessm. If there are no such directors, then WEB’s board will not be able to transact
business.”

| have considered these matters further and will set out the recommendations that | believe are
appropriate.

Accountability

22.

23.

24,

It is important that WEB’s line of accountability should be clear and unconflicted. This can best be
achieved by confirming that WEB’s principa line of accountability is to an appropriate Minister as
representative of WEB’s shareholder (the Sponsoring Minister).

It is not necessary for the purpose of this report to specify to which Minister WEB should be accountable.
In recent times, the Chief Minister has been fulfilling this role and, this may continue to be appropriate in

view of the significance of the issues being managed by WEB@.

As aresult of conditions which were imposed by the States when land was transferred to the company,
WEB is abliged to seek the approval of the Treasury & Resources Minister for mgjor land transactions. In
effect, for most transactions, WEB is currently obliged to seek approval from two Ministers. | believe that
this is unsatisfactory and that WEB should only be required to seek the approval of one minister for any
particular transaction. This is not to suggest that the Treasury & Resources Minister does not have a
legitimate interest in WEB’s management of assets that are so significant to the States’ finances. Rather it



is to suggest that the Minister to whom WEB is accountable should be responsible for ensuring that all relevant
Ministers are in agreement with the approval of any particular transaction. WEB should not be obliged to
seek paralel approvals from a number of Ministers.

25. On this basis, | recommend that WEB should be accountable to asingle Minister.

26. It would seem sensible that the Minister to whom WEB is accountable should aso act in Genera
Meetings of WEB as the representative of the States as shareholder. At present, thisrole is performed by
the Greffier of the States who, before attendance at such meetings, seeks the advice of the Chief
Minister’s Department on the way in which the States’ votes should be used. Where such advice or
instructions are issued, they should be confirmed as Ministerial decisions (as, in comparable situations, is

currently the practice of the Treasury & Resources Department).@1
States’ long term interest in WEB

27. In making decisions, a sponsoring minister is bound to be concerned with the manner in which WEB is
achieving the policy objectives agreed by the States but is also bound to be concerned with the way in
which the long term value of the States’ assets is being maximised and realised. This aspect of a
sponsoring minister’s concerns is similar to concerns which must be taken into account when the relevant
minister is considering the States’ interest in other States-owned companies (such as jersey Electricity and
Jersey Post). The role of the Sponsoring Minister is therefore to maximise the long term value of the
States’ interest in WEB and to ensure that WEB operates in accordance with the agreed policies of the
States.

28. The question of how these interests are managed was raised in the report (“Emerging Issues”) which was
published in May 2008 at the end of the States’ Spending Review, and, since then, has been the subject of
further work. As a result of that work, | am minded to propose that the States should establish an
Investment Advisory Board to advise sponsoring ministers on the way in which the long term value of the
States’ interests should be fostered.

29. The reports an recommendations of this Board would be published in the same way that the reports of the
Fiscal Policy Panel are published.

[7]

Statesdirectors—

30. In discussions since publication of my interim report, | have not encountered anyone who disagreed with
my tentative proposal that the position of States Director should be discontinued. It appears to be accepted
that the position is subject conflicts of interest which cause difficulty for the States Directors themselves.

31 Accordingly, | recommend that:

D the position of States Director currently enshrined in WEB’s Memorandum of Association should
be discontinued;

() States members should not ordinarily be members of WEB’s board unless they serve as
representatives of the Sponsoring Minister (for example, it may be thought appropriate for an
appropriate Assistant Minister to serve as a director. In this capacity, the Assistant Minister
would be accountable to the relevant Minister and not the States.

3 Directors should be appointed by the States (as at present) but on the recommendation of the Chief
Minister.

Accountability to the States

32. It would be inappropriate for this change in existing practice to be made unless appropriate arrangements



are made to ensure that there is proper accountability to the States. | recommend that these arrangements should at

33.

least include the following:
D the Sponsoring Minister should be accountabl e to the States for oversight of WEB’s activities.

2 where appropriate, the Sponsoring Minister’s decisions in respect of WEB (for example approving
proposed transactions) should be recorded in the form of Ministerial Decisions. The effect of this
would be that the decisions would be in the public domain so that members of the States would
be able to subject them to such scrutiny as they think appropriate.

(©)] the Sponsoring Minister should be responsible for laying WEB’s annual report and accounts
before the States formally when received.. The effect of this would be that members of the States
would be formally notified of the results of WEB’s activities and would thus be afforded another
opportunity to subject them to such scrutiny as they think appropriate.

In my interim report, | proposed that the States could appoint a committee to over see the activities of
States companies such as WEB. | have not received favourable responses to this proposal and thus do not
recommend the appointment of such a committee.

However, concerns have been expressed to me concerning the effectiveness of the States’ oversight of
WEB. In view of the seriousness of this subject, | have reviewed al of the principal occasions on which
the States may wish and need to oversee the activities of WEB to demonstrate that there are effective
arrangements in place and to permit gaps to be the more easily identified. The results of this analysis are
set out in Appendix Three.

WEB’s Memorandum and Articles of Association

35.

36.

37.

A decision to discontinue the appointment of States Directors of WEB will require a revision of the
Articles of Association.

Revision of the Articles of Association to remove references to States Directors would afford an

opportunity to up-date the Articles generally in the light of experience. A list of the individual Articles

that should be considered for revision is set out in Appendix Four including the following principal

issues:

(D) the possible removal of alimit on the number of directors; and

2 the possible removal of over-detailed references to business planning and accounting information
to be provided periodically by WEB. These requirements could be specified more effectively by
means of Ministerial Decisions.

Accordingly, I recommend that WEB’s Memorandum and Articles of Association should be reviewed and
then revised thoroughly.



APPENDIX ONE ~INTERIM REPORT ~SUMMARY OF CONCLUSIONS

Introduction

Appl-1 This summary of conclusions was is taken from the interim report of the review which was dated 30
June 2008.

Register of Directors’ Interests

Appl-2 It is the policy of WEB to maintain a register of directors’ interests. | regard this practice as
representing good practice.

Appl-3 It is evident that between 2005 and 2008, whilst WEB continued to hold the Register that had been
prepared in 2005, directors were not asked by WEB to up-date their declarations and in practice did
not do so. As a result, WEB’s Register was not accurate. | have not enquired into what happened
before 2005.

Appl-4 It isalso evident that WEB has up-dated its records recently.

Disclosure of conflicts of interest
Appl-5 The evidence suggests that WEB’s board generally observed normal practice with regard to the
disclosure of conflicts of i nterest[gl.

Conflicts of interest ~ cases of difficulty

Sates Members of WEB’s board

Appl-6 In my view, the States should re-consider its customary practice of appointing members of the States
to be members of WEB’s board.

Mr Voisin

Appl-7 Inmy view:

(1) Mr Voisin should have disclosed to WEB his appointment to the board of AIB CI Limited
(AIB ClI) for inclusion in the Register of Directors’ Interests. He did not do this.

2 On a strict interpretation, Mr Voisin’s appointment to the board of AIB CI did not
represent a conflict of interest as defined by Companies Law and thus he was not
required to disclose a conflict of interest at board meetings at which WEB’s transactions
with Harcourt were discussed.

3 Notwithstanding this strict interpretation, it would have been wise for Mr Voisin to make
such disclosures.

@ | have found no evidence that Mr Voisin’s failure to disclose distorted WEB’s decisions.



APPENDIX TWO ~RECOMMENDATIONSIN INTERNAL AUDIT REPORT 2005
Introduction

App2-1 This is a summary of the recommendations made in the 2005 report of the States’ Internal Audit
Department together with notes on the actions that have been taken since the preparation of that
report to deal with the issues that were identified.

Annual General Meetings
App2-2 Paragraph 4.6 of the 2005 report recommended that:

“We were informed that no AGM’s had been held since WEB was first incorporated but also that no
request has been made to WEB to instigate one . . . It is recommended that WEB holds AGM’s
annually and considers the appointment of auditors at these meetings. Snce our audit an AGM for
2005 has been organised for 3 June 2005”.

App2-3 Annual General Meetings have take place regularly since completion of the 2005 report.
Register of interests and gifts and hospitality
App2-4 Paragraph 4.7 of the 2005 report recommended that:

“We were concerned to note that at the time of our audit there was no register of interest available
for scrutiny at the offices of WEB . . . Whilst a register of gifts and hospitality was located in the safe
at WEB’s offices we were surprised to note that this only contained three entries, the last one being
on 16 May 1996 . . . It is recommended that from now any gifts received and provided are entered
into the register™.

App2-5 As | indicated in my interim report, the register of interests was not in fact maintained. Since
publication of my interim report, the register has been brought up to date. Directors have confirmed
their understanding of the duty to declare their interests and possible conflicts and the board has
made a commitment to refresh the register annually.

App2-6 A register of gifts and hospitality is now maintained electronically.

App2-7 | have also inspected the company’s other registers (i.e. register of directors, shareholders, sealing of
documents). At the time of my interim report, the registers of directors and of sealing of documents
was not up to date. | have been informed that although the written register of the sealing of
documents has not been maintained, a complete register of al documents signed for or on behalf of
the company is maintained electronically.

Audit Committee

App2-8 Paragraph 4.9 of the 2005 report recommended that:

“WEB has an audit committee that meets four times a year. As part of the audit we reviewed the
minutes of audit committees held since September 2004. However, it was not possible to review any
of the minutes prior to this date as they could not be located in the offices of WEB during our audit
visit”.

App2-9 Minutes have been prepared and filed. | was able to inspect them.

Remuneration Committee

App2-10  Paragraph 4.10 to 4.15 of the 2005 report recommended that:



App2-11

“Formal minutes of the Remuneration Committee have not been kept, Many of the decisions being
taken have been recorded by memo letter and email exchanges . . . It is also recommended that the
member ship of the Remuneration Committee be considered.

It is recommended that in 2005 and future years the Remuneration Committee should undertake the
salary review for the Managing Director in advance of any pay awards being agreed for the rest of
the WEB staff. This is to ensure that the staff pay award does not set a precedent for the increase to
the Managing Director’s salary”.

“It is recommended that future decisions of the Board regarding remuneration of the Managing
Director should be formally recorded in the minutes”.

“It is recommended that all future recommendations regarding the remuneration of the Managing
Director should be made to the Board by the Remuneration Committee and should be formally
documented”’.

These recommendations have been implemented save that some difficulty arises over the recording
of decisions as the company’s full time staff do not attend meetings at which their remuneration isto
be discussed. In these circumstancesit is for the chairman of whichever meeting is considering these
matters to ensure that a proper record is included in the minute book and confirmed at the next board
mesting.

Business Plans and Accounts

App2-12

Paragraph 4.17 of the 2005 report recommended that:

“Article 25 (a)(ii) of the Articles of Association reads as follows:

The Directors shall cause to be prepared annually and in consultation with all relevant Committees of

the States a Business Plan and Report which shall be sent to the Committee at such time as may be
reasonably required by the Committee setting out the objectives, policies and programmes of the
Company and reporting on progress”.

Article 3 states

App2-13

“The Directors shall cause to be kept proper accounts of the Company for each accounting period to
be prepared in accordance with the generally accepted accounting principals in the Island of Jersey
consistently applied and that such accounts shall be forwarded to the Committee not more than four
months after the end of the period to which they relate™.

WEB accepts that this may not have happened in as formal a manner has been desired. WEB does
send a copy of its accounts to every States Member and the Chief Officers of every States Committee,
including Policy and Resources. Copies are also sent to the States Treasury. It isintended that in the
future six monthly financial reports will be submitted to the Accounts Committee which will include
actual spending budgetary information and that a more summarised report will be submitted to cover
the intervening quarters.”

In practice, the company complies with whatever requests for information are received from the
Chief Minister’s and Treasury and Resources Departments.



APPENDIX THREE ~ARRANGEMENTSFOR STATES OVERSIGHT OF WEB

Subject

Arrangement (assuming that
the proposals in this report ave
implemented)

Comments

Amendment to Memorandum
and Articles of Association

Eequires prior approval of the
States om a proposal from the
Chief Minister

Appointment of Directors

Eequires approval of the States
on the recommendation of the
Chief Mimister

Femoval of directors

Bequires prior approval of the
States .

Appointment of Auditors

Approved in General Meeting
of WEB's shareholders at
which the sponzorng minister
acts as representative of the
States as shareholder in WEB

Thiz arrangement 1z different
from the general arramgements
of andit of the activities of the
States

General strategic purpose of
WEEB

Eequires the approval of the
States in response fo proposals
submitted by the Council of
Ministers

Transfer of land to WEB

If such a transfer
significantly  new
direction. such a proposal
wonld presumably be
submitted by  the relevant
Minister to the States for prior
approval.

were a
policy

For a transfer in accordance
with a policy already approved
by the States, and subject to
conditions similar to these
already in foree, the transfer
would regquire the approval of

the Treaswry & Resowces
Minister which would  be
expressed i a  Ministerial

Decision which would be made
public in the normal way and

would then be subject to
scrutiny . by the  States
according  fto  the normal
process.

Izzue of directions to WEB bv
the  Chief  Mlinister (as
envisaged by the Articles of
Association)

To be recorded as Mimsterial
Decizions which would be
subject to scrutiny by the
States according to the normal
process.




Proposals by WEB to dispose
of land or enter imto major
developments of land (within
existing policy approved by the
States).

Eequire approval of the
Treasury & Besources Minister
which would be expressed in a
Ministerial Decision  which
would be made public in the
normal way and would then be
subject to  scrutiny by the
States according to the nmormal
process.

Proposals by WEB to raise
funds by berrowing of by other
means

If the proposal to  raise
sgnificant funds lay outside
existing policy, the proposal
would require approval by the
States.

If the proposal lay  within
existing policy approved by the
States, 1t would reguire the
agreement of the Sponscring
Minister which would be
recorded as a  Mimisterial
Decision and thus be subject t
to  scrutiny by the States
according  to the normal
process.

Proposals by WEB to apply the
company s reserves either to
the payment of a dividend or in
some other way (e.g. to fund a
further development)

Eequires the approval of the
Spensoring Minister  which
would be recorded in a
Ministersal Decision and thus
be subject to scrutiny by the
States according to the normal
process.

Izsue of an instruction by the
Sponsoring Mimster to WEB
to apply its reserves either to
the payment of a dividend or in
zome other way

Would be recorded as a
Ministerial Decision  which
would be subject to scrutiny by
the States according to the
normal process




APPENDIX FOUR ~REVISIONSTO WEB’SMEMORANDUM AND ARTICLES OF ASSOCIATION

Introduction

Appé-1 In this Appendix | will identify the individual Articles of Association which would require revision if
the recommendations set out in this report were to be accepted.

Article 1 — Interpretation

App4-2 This Article would require amendments if the distinction between States and non States directors
were to be abolished.

Article 20 — Representative of the States

App4-3 Assuming that it is agreed that the sponsoring minister (or his delegate) should act as the
representative of the States at General Meetings, this Article will require amendment.

Article 22 — Direction

App4-4 This Article refers to the “Committee”, which is a reference to the Policy and Resources Committee
of the States of Jersey and thus to the arrangements that preceded ministerial government. This
Article requires amendment to reflect changes to the machinery of government.

Article 23 — Numbers of Directors

App4-5 This Article will require revision if the distinction between States and non States directors is
abolished. In addition, the Article limits the size of the Board to eight (i.e. seven directors together
with an additional director who shall be the managing director). Consideration should be given to
whether this maximum number remains appropriate.

Article 25(b) — Power s of Directors

App4-6 In its current form Article 25 states that the objectives of the company include the promotion, co-
ordination and implementation of a comprehensive strategy for the development of the St Helier
Waterfront. It may be appropriate to consider whether this description is a correct reflection of the
current policy of the States. Further, on occasion, it has been expedient for WEB to undertake
development directly. It may be prudent to give consideration to whether the words “implement a
comprehensive strategy” include such direct activities and, if not, then the Article should be amended
to permit appropriate activity.

Article 25 — Powers of Directors

Appa-7 This Article reguires the directors to prepare and submit an annual business plan and report to be sent
to the Policy and Resources Committee. Consideration should be given to changing this Article so
that it obliges the Board to co-operate with whatever reasonabl e requests for information and reports
are made to it. In other words, the Article should take account of the fact that the States’ systems for
accounting and reporting change from time to time and would be better stated in practice notes than
in formal constitutional documents.

Article 28 — Directors

App4-8 This Article requires revision if the distinction between States and non States Directors is abolished
(also Articles 29 and 30).

Article 33 — Remuneration of Directors

Appé-9 This Article will require revision if the distinction between non States directors and States directorsis
abolished.

Articles 38/45 — Proceedings of Directors



App4-10  These Articles reguire revision in the event that the distinction between States directors and non
States directors is abolished.

Article 56 — Accounts and Audit

App2-14  This Article provides that an audited interim accounts should be preferred in respect of each quarter
in each accounting period of a company. In my view, it would be better for this detailed information

to be covered by practice notes and decisions of the Board (also Article 58).



ANNEX 2

COMPANIES (JERSEY) LAW 1991
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
WATERFRONT ENTERCI):]:RISE BOARD LIMITED

The name of the Company is: “Waterfront Enterprise Board Limited”.

The capacity of the Company is unlimited and the Company shall have all the powers of a natural
person.

The liability of each member is limited.

The capital of the Company is £1,000,000 divided into 1,000,000 shares of£1.00 each.

We, the persons whose names and addresses are hereunto subscribed, are desirous of being formed into
a Company in pursuance of this Memorandum of Association, and we respectively agree to take the
numbers of shares in the capital of the Company noted opposite our respective names.

The Company shall exist until dissolved by special resolution or otherwise according to law.

The Company is a public company.



1. In these Articles:

“Articles”

“Auditors”

“Board”
“Chairman”

“Company”

“Director”

“executed”

“holder”

“Managing Director”

“Ministerial Appointee”

“Non-Executive
Director”

“office”

“ordinary resolution”

u%aj 7

“secretary”

“Minister”

“States”

ARTICLES OF ASSOCIATION

OF

WATERFRONT ENTERPRISE BOARD LIMITED

INTERPRETATION

means the Articles of Association of the Company and “Article” shall be construed
accordingly;

means the auditors for the time being of the Company who shall be the auditors for
the time being of the States of Jersey;

means the board of Directors of the Company from time to time;
means the chairman of the Board from time to time;

means the company incorporated under the Law in respect of which these Articles
have been registered;

means the Ministerial Appointee or a Non-Executive Director or the Managing
Director;

includes any mode of execution;

in relation to shares means the member whose name is entered in the register of
members as the holder of the shares;

means the person appointed in accordance with these Articles as the Managing
Director;

means a designated Assistant Minister for Treasury and Resources (or such other
suitably qualified person (whether a member of the States or not) as the Minister
shall determine);

means a person appointed in accordance with
Article 30 as anon-executive director of the Company;

means the registered office of the Company;

means a resolution of the Company in general meeting adopted by a simple
majority of the votes cast at that meeting;

means the common seal of the Company;

means the secretary of the Company or other person appointed to perform the
duties of the secretary of the Company including a joint, assistant or deputy
secretary;

means the Minister for Treasury and Resources

means the States of Jersey;



“the Law” means the Companies (Jersey) Law 1991 including any statutory modification or
re-enactment thereof for the time being in force.

Unless the context otherwise requires, words or expressions contained in these Articles bear the same meaning as
in the Law, but excluding any statutory modification thereof not in force when these Articles became binding on
the Company.

The Standard Table prescribed pursuant to the Law shall not apply to the Company and is hereby expressy
excluded inits entirety.

SHARE CAPITAL

2. @ Subject to the provisions of the Law, and without prejudice to any rights attached to any existing
shares, any share may be issued with such rights or restrictions as the Company may by ordinary
resolution determine.

(b Following incorporation of the Company 999,999 shares shall be issued to and registered in the
name of the States and 1 share shall be issued to and registered in the name of the Treasurer of the
States, as nominee for and on behalf of the States.

CERTIFICATES

3. Every member, upon becoming the holder of any shares, shall be entitled, without payment, to one
certificate for all the shares of each class held by him. Every certificate shall be sealed with the seal and
shall specify the number, class and distinguishing numbers (if any) of the shares to which it relates and
the amount or respective amounts paid up thereon.

TRANSFER OF SHARES

4, An instrument of transfer of a share may be in any usua form or in any other form which the Directors
may approve and shall be executed by or on behalf of the transferor and, unless the shares are fully paid,
by or on behalf of the transferee.

GENERAL MEETINGS

5. @ The Company shall in each year hold a general meeting of the members of the Company as its
annual general meeting in addition to any other meeting in that year. Annual general meetings
shall be held once in each year at such time and place as may be determined by the Directors.

(b) All general meetings other than annual general meetings shall be called extraordinary general
meetings.

(c) The Directors may call general meetings and on the requisition of members, pursuant to the
provisions of the Law, shall forthwith proceed to call a general meeting for a date not later than
two months after the receipt of the requisition. If there are not sufficient Directors to cal a
general meeting, any Director or any member of the Company may call such a meeting.

NOTICE OF GENERAL MEETINGS

6. An annual general meeting or a general meeting called for the passing of a special resolution shall be
called by at least 21 clear day$ notice. All other meetings shall be called by at least 14 clear days notice
but a general meeting may be called by shorter notice if it is so agreed by all the members entitled to
attend and vote thereat. The notice shall specify the day, time and place of the meeting and the general
nature of the business to be transacted and in the case of an annual general meeting, shall specify the
meeting as such and shall be given to all the members, the Directors and the auditors.
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The accidental omission to give notice of a meeting to or the non-receipt of notice of a meeting by, any
person entitled to receive notice shall not invalidate the proceedings at the meeting.

PROCEEDINGSAT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present. One person entitled to vote
upon the business to be transacted, being a member holding not less than fifty per cent (50%) in nominal
value of the shares then in issue carrying the right to vote (or a proxy for such a member) shall be a
guorum, failing which two persons entitled to vote upon the business to be transacted, each being a
member (or aproxy for amember) shall be a quorum.

The Chairman or in his absence some other Director nominated by the Directors shall preside as chairman

of the meeting, but if neither the Chairman nor such other Director (if any) is present within 15 minute
after the time appointed for holding the meeting and willing to act, the members present shall elect one of
their number to be chairman and, if there is only one member present and willing to act, he shal be
chairman.

A Director or arepresentative of the auditors shall, notwithstanding that he is not a member, be entitled to
attend and speak at any general meeting.

The Chairman may, with the consent of a meeting at which a quorum is present (and shall if so directed
by the meeting), adjourn the meeting from time to time and from place to place, but no business shall be
transacted at an adjourned meeting other than business which might properly have been transacted at the
meeting had the adjournment not taken place. When a meeting is adjourned for 14 days or more, at leas
seven days’ notice shall be given specifying the day, time and place of the adjourned meeting and the
general nature of the business to be transacted. Otherwise it shall not be necessary to give any such
notice.

A resolution put to the vote of a meeting shall be decided on a show of hands unless before or on the
declaration of the result of the show of hands a poll is duly demanded. Any member shall be entitled to
demand apoll.

Unless a poll is duly demanded, a declaration by the Chairman that a resolution has been carried or
carried unanimously, or by a particular majority, or lost, or not carried by a particular majority and an
entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or against the resolution.

A poll shall be taken as the Chairman directs and he may appoint scrutineers (who need not be members)
and fix a day, time and place for taking the poll and for declaring the result of the poll. The result of the
poll shall be deemed to be the resolution of the meeting at which the poll was demanded.

VOTESOF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of hands every member who is
present in person shall have one vote and on a poll every member present in person or by proxy shall have
one vote for every share of which heisthe holder.

On apoll votes may be given either personally or by proxy. A member may appoint more than one proxy
to attend on the same occasion.

An instrument appointing a proxy shall be in writing in any usual common form, or as approved by the
Directors, and shall be executed by or on behalf of the appointer.

The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is
signed, or anotarially certified copy of such power or authority, shall be deposited at the office or at such
other place asis specified for that purpose in the notice of meeting or in the instrument of proxy issued by



the Company before the time appointed for holding the meeting or adjourned meeting at which the person named
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in the instrument proposes to vote or, in the case of a poll, before the time appointed for taking the poll
and in default the instrument of proxy shall not be treated as valid.

A vote given or poll demanded by proxy or by the duly authorised representative of a body corporate shall
be valid notwithstanding the previous determination of the authority of the person voting or demanding a
poll unless notice of the determination was received by the Company at the office or at such other place at
which the instrument of proxy was duly deposited before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded or (in the case of a poll taken otherwise than on
the same day as the meeting or adjourned meeting) the time appointed for taking the poll.

REPRESENTATIVES

The States whilst a member of the Company may be represented at any meeting of the members of the
Company or any meeting of any class of members of the Company by the Greffier of the States, the
Deputy Greffier of the States or any other officer appointed to discharge the functions of the office of
Greffier of the States under Article 5 of the Departments of the Judiciary and Legislature (Jersey) Law,
1965 or by any person duly authorised in writing in that regard by the Greffier of the States or the Deputy
Greffier of the States. The States shall be deemed to be present in person at any meeting attended by any
such person.

RESOLUTIONSOR NOTICESIN WRITING

@ Anything that may be done by a resolution passed at a meeting of the members of the Company
(other than a resolution for the remova of an auditor) may be done by a resolution in writing
signed by or on behalf of each member of the Company.

(b) The States whilst a member of the Company shall be entitled to execute a resolution in writing or
any other notice in writing by means of an instrument in writing signed by the Greffier of the
States, the Deputy Greffier of the States or any other officer appointed to discharge the functions
of the office of the Greffier of the States under Article 5 of the Departments of the Judiciary anc
Legislature (Jersey) Law, 1965. Any such resolution, notice or instrument shall take effect upon
delivery thereof to the office.

DIRECTIONS

@ If the Minister shall, in his discretion, be of the opinion that a matter of materia public interest
has arisen and that it is appropriate to do so, the Minister shall be entitled by notice in writing to
give the Directors directions to refrain from doing a particular thing or to do a particular thing
which the Directors have power to do and the Directors shall be bound to comply with any such
direction.

(b) Any such direction or other written instrument shall be validly executed on behalf of the Minister
if recorded in accordance with ministerial procedures as a Ministerial Decision. Any such
direction or other written instrument shall take effect upon delivery thereof to the office.

NUMBER OF DIRECTORS

Unless and until otherwise determined by the Company by ordinary resolution, the number of Directors
shall not be subject to a maximum but shall be at least six, one of whom shall be the Ministerial
Appointee, at least four of whom shall be Non-Executive Directors and an additional Director who shall
be the Managing Director appointed pursuant to Article 31.

A Director need not be amember of the Company.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
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@ Subject to the provisions of the Law, the memorandum and these Articles and to any directions
given to the Directors by the members by special resolution or by the Minister by direction in
writing made in accordance with the provisions of Article 22, the business of the Company shall
be managed by the Directors who may exercise all the powers of the Company in any part of the
world. No ateration of the memorandum of Articles and no such direction shall invalidate any
prior act of the Directors which would have been valid if that alteration had not been made or that
direction had not been given. The powers given by this Article shall not be limited by any special
power given to the Directors by these Articles and a meeting of Directors at which a quorum is
present may exercise all powers exercisable by the Directors.

(b) In the exercise of their powers of management of the Company the Directors shall have regard to:
() the objectives for which the Company is established, namely:

@ To promote, co-ordinate and implement a comprehensive strategy for the
development of the St. Helier Waterfront area as shown on Map No: 3-92

approved by the States on 10" November, 1992 (the “Waterfront”) and where
expedient, to undertake devel opment directly.

(b) To exercise administrative control over the use of the land and the adjacent shore
and water areas in the Waterfront and to liaise and consult with al relevant
Ministers of Jersey and other governmental and regulatory authorities in relation
to investment in infrastructure projects in and development of the Waterfront.

(i) any decisions of the States which directly concern the land, shore and water areas within
the control of the Company.

(c) The Directors shall cause to be prepared annually (in consultation with relevant parties) a business
plan and report which shall be sent to the Minister at such time as may be reasonably required
setting out the objectives, policies and programmes of the Company and reporting on progress.
The Directors shall respond timeously to such reasonable requests for information and reports as
are made to them by the Minister.

The Directors may, by power of attorney or otherwise appoint any person to be the agent of the Company
for such purposes and on such conditions as they determine, including authority for the agent to delegate
al or any of his powers.

Subject to the prior written consent of the Minister (which may be given generally or specifically and
recorded in accordance with ministerial procedures as a Ministerial Decision), the Directors may exercise
al the powers of the Company to borrow money and to mortgage or charge its undertaking, property and
uncalled capital or any part thereof, and to issue debentures and other securities, whether outright or as
security for any debt, liability or obligation of the Company or of any third party. All cheques,
promissory notes, drafts, bills of exchange and other negotiable or transferable instruments, and all
receipts for moneys paid to the Company shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as the Directors shall from time to time by resolution
determine.

The Ministerial Appointee shall be appointed and may be removed by the Minister. The Managing
Director shall be appointed by the Directors pursuant to Article 31.

Subject to Article 30 and Article 32, the Non-Executive Directors shall initially be appointed for a fixed
period expiring on the date which is four and a half years after the date of the Company’s incorporation,
and thereafter shall be appointed for fixed periods of three years duration. Upon the expiration of the
period of office for which they are appointed the Non-Executive Directors shall, ipso facto, retire from



office but shall be eligible for re-appointment. Any Non-Executive Director appointed to fill a casual vacancy

30.

31.

32.

33.

shall hold office only during such period as the Director whom he replaces would have held office if he
had continued to act as a Director.

@ All Non-Executive Directors shall be appointed by the States on the recommendation of the
Minister and such appointment shall take effect upon delivery to the office of notice in writing to
that effect executed in accordance with Article 21(b).

(b) The States may remove any person from office as a Director and such removal shall take effect
upon delivery to the office of notice in writing to that effect executed in accordance with Article
21(b).

The Directors shall have the powers at any time, from time to time without the sanction of the Company
in general meeting or otherwise to appoint a person to act as the Managing Director of the Company and
may enter into an agreement or arrangement with any Managing Director for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary duties of a director
of a company. Any such appointment, agreement or arrangement may be made upon such terms as the
Directors determine and they may remunerate any such Managing Director for his services as they think
fit. Any appointment of a Managing Director to executive office shall terminate if he ceases to be a
Director, but without prejudice to any claim to damages for breach of the contract of service between such
Managing Director and the Company.

The office of a Director shall be vacated in any of the following events namely:
@ If he resigns his office by notice in writing under his hand to that effect sent to or left at the office

which notice shall be effective upon such date as may be specified in the notice, failing which
upon delivery, to the office.

(b) If he becomes bankrupt or insolvent or makes any arrangement or composition with his creditors
generally.

(c) If he becomes of unsound mind.

(d) If he ceases to be a Director by virtue of any provision of the Law, or becomes prohibited by law

from or is disgualified from, being a Director.

(e If he be removed by ordinary resolution of the Company or by notice in writing pursuant to Article
30.

() If he shall for more than 6 consecutive months have been absent without permission of the
Directors from meetings of the Directors held during that period and the Directors resolve that his
office be vacated.

REMUNERATION OF DIRECTORS

The Non-Executive Directors and the Managing Director shall be entitled to such remuneration as the
Company may by ordinary resolution determine and, unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day. The Ministerial Appointee shall not be entitled
to remuneration where he or she isamember of the States.

DIRECTORS EXPENSES

The Directors may be paid all travelling, hotel and other expenses properly incurred by them in
connection with their attendance at meetings of Directors or general meetings or separate meetings of the
holders of any class of shares or of debentures of the Company or otherwise in connection with the
discharge of their duties.
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Subject to the provisions of the Law, and provided that he has disclosed to the Directors the nature and
extent of any material interests of his, a Director notwithstanding his office:

@ may be a party to, or otherwise interested in, any transaction or arrangement with the Company or
in which the Company is otherwise interested;

(b) may be a director or other officer of, or employed by, or a party to any transaction or arrangement
with, or otherwise interested in, any body corporate promoted by the Company or in which the
Company is otherwise interested;

(© shall not, by reason of his office, be accountable to the Company for any benefit which he derives
from any such office or employment or from any such transaction or arrangement or from any
interest in any such body corporate and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit; and

(d) may act by himself or his firm in a professional capacity for the Company and he or his firm shall
be entitled to remuneration for professional services as though he were not a Director.

For the purposes of the preceding Article:

@ ageneral notice given to the Directors that a Director is to be regarded as having an interest of the
nature and extent specified in the notice in any transaction or arrangement with a specified person
or class of persons shall be deemed to be sufficient disclosure of his interest in any such
transaction or arrangement; and

(b) an interest of which a Director has no knowledge and of which it is unreasonable to expect him to
have knowledge shall not be treated as an interest of his.

DIRECTORS’ GRATUITIESAND PENSIONS

The Company may provide such benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise, for any Director who has held but no longer holds any executive office or
employment with the Company or with any body corporate which is or has been a subsidiary of the
Company or a predecessor in business of the Company or of any such subsidiary, and for any member of
his family (including a spouse and a former spouse) or any person who is or who was dependent on him,
and may (as well before as after he ceases to hold such office or employment) contribute to any fund and
pay premiums for the purchase or provision of any such benefit as the Directors think fit.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Law and these Articles, the Directors may regulate their proceedings as
they think fit. A Director may, and the secretary at the request of a Director shall, call a meeting of the
Directors. Questions arising at a meeting of Directors shall be decided by a mgjority of votes. In the case
of an equality of votes the Chairman shall have a second or casting vote.

On the recommendation of the Minister, the States may by notice in writing executed in accordance with
the provisions of Article 21

@ elect a Director as Chairman of the Board from among the number of Non-Executive Directors;
(b) determine the period for which he isto hold office;
(©) remove such person from the office of Chairman.

Unless he is unwilling to do so, the Chairman shall preside at all meetings of the Directors at which heis



present. If the Chairman is unwilling to preside or is not present within five minutes after the time appointed for
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the meeting, the Directors present may appoint one of their number to be chairman of the meeting.

The quorum for the transaction of the business of the Directors shall be four Directors. Any Director
enabled to participate in the proceedings of a meeting by means of a communication device (including a
telephone) which alows al of the other Directors present at such meeting to hear at al times such
Director and such Director to hear at all times al other Directors present at such meeting (in each case
whether in person or by means of such type of communication device) shall be deemed to be present at
such meeting and shall be counted when reckoning a quorum.

The continuing Directors or the only continuing Director may act notwithstanding any vacancies in their
number, but, if the number of Directors is less than the number fixed as the quorum, the continuing
Directors or Director may act only for the purpose of calling a general meeting.

All acts done by a meeting of Directors or by a person acting as a Director shall, notwithstanding that it
be afterwards discovered that there was a defect in the appointment of any Director or that any of them
were disqualified from holding office, or had vacated office, or were not entitled to vote, be asvalid as if
every such person had been duly appointed and was qualified and had continued to be a Director and had
been entitled to vote.

A resolution in writing signed by all the Directors entitled to receive notice of a meeting of Directors shall
be valid and effectua asif it had been passed at a meeting of Directors duly convened and held and may
consist of several documentsin the like form each signed by one or more Directors.

A Director may not vote in respect of any transaction, arrangement or proposed transaction or
arrangement, in which he has an interest but provided that he has disclosed any such interest in
accordance with these Articles he may be counted towards a quorum at any meeting of the Directors at
which any such transaction or arrangement or proposed transaction or arrangement shall come before the
Directors for consideration.

The Directors shall cause minutes to be made:

@ of all appointments of officers made by the Directors;

(b) of the names of the Directors present at each meeting of Directors;

(c) of all resolutions and proceedings at all meetings of the Company and of the Directors.

Any such minute, if purporting to be signed by the chairman of the meeting at which the proceedings were
held, shall be evidence of the proceedings.

SECRETARY
Subject to the provisions of the Law, the secretary shall be appointed by the Directors for such term, at
such remuneration and upon such conditions as they may think fit and any secretary so appointed may be
removed by them.

MINUTES

The secretary shall cause minutes to be maintained in books kept for the purpose in accordance with the
Law.

THE SEAL

€)] The common seal shall only be used by the authority of the Directors. The Directors may
determine who shall sign any instrument to which the common seal is affixed and unless



otherwise so determined it shall be signed by a Director and the secretary or by two Directors.
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(b) Subject to the provisions of the Law, the Directors may determine to have:

) an official seal for usein any country, territory or place outside the Island of Jersey, which
shall be afacsimile of the common seal of the Company. Any such official seal shall in
addition bear either the name of the country in which it isto be used or the words “branch
seal”;

(i) an official sea for use only in connection with the sealing of securities issued by the
Company and such officia seal shall be afacsimile of the common seal of the Company
but shall in addition bear the word “securities”.

DIVIDENDS

Subject to the provisions of the Law, the Company may be ordinary resolution declare dividends in
accordance with the respective rights of the members save that no dividend shall exceed the amount
recommended by the Directors.

Subject to the provisions of the Law, the Directors may pay interim dividends if it appears to them that
they are justified by the profits of the Company available for distribution.

Any dividend or other moneys payable in respect of a share may be paid by cheque sent by post to the
registered address of the person entitled thereto and payment of the cheque shall be a good discharge to
the Company.

No dividend or other moneys payable in respect of a share shall bear interest against the Company unless
otherwise provided by the rights attached to the share.

ACCOUNTSAND AUDIT

The Directors shall cause to be kept proper accounts of the Company for each accounting period to be
prepared in accordance with generally accepted accounting principles in the Island of Jersey consistently
applied and that such accounts shall be forwarded to the Minister not more than four months after the end
of the period to which they relate. The accounts shall include an income and expenditure statement of the
Company in respect of the applicable accounting period and shall include the balance sheet as at the end
of that accounting period.

The Company shall at each annual general meeting appoint the auditors to hold office from the conclusion
of that meeting, until the conclusion of the next annual general meeting.

The accounts shall be audited by the auditors and shall be accompanied by a report by the auditors stating
that the accounts and financia statements attached thereto have been examined in conjunction with the
books and records of the Company and whether the Auditors have obtained all the explanations and
information which they have required. The auditors shall further report whether the accounts are in their
opinion properly drawn up in accordance with such books and records and give atrue and fair view of the
affairs of the Company.

The Directors shall submit to the Minister in each year by such date as may be appointed by the Minister
a budget of the Company’s estimated capital expenditure and receipts and of revenue expenditure and
income for the next financial year of the Company.

Such person or persons as may be designated by the Minister from time to time shall at any time during
the office hours of the Company be entitled to inspect all accounting records or other books or documents
of the Company and the Directors shall upon request procure production of the same.
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NOTICES

Any notice to be given to or by any person pursuant to the Articles shall be in writing except that a notice
calling a meeting of the Directors need not be in writing.

The Company may give any naotice to the States by sending it by post in a pre-paid envelope (care of The
Greffier of the States) to the States Greffe St. Helier Jersey JE1 1DD. The Company may give any notice
to the Minister, the Ministerial Appointee or the Treasurer of the States by sending it by post in a pre-paid
envelope to PO Box 353 Cyril Le Marquand House St. Helier Jersey JE4 8UL.

A member present, either in person or by proxy, at any meeting of the Company shall be deemed to have
received notice of the meeting and, where requisite, of the purposes for which it was called.

Proof that an envel ope containing a notice was properly addressed, prepaid and posted shall be conclusive
evidence that the notice was given. A notice shall be deemed to be given at the expiration of 48 hour:
after the envelope containing it was posted.

WINDING UP

If the Company is wound up, the Company may, with the sanction of a special resolution and any other
sanction required by the Law, divide the whole or any part of the assets of the Company among the
members in specie and the liquidator or, where there is no liquidator, the Directors may, for that purpose,
value any assets and determine how the division shall be carried out as between the members or different
classes of members, and with the like sanction, vest the whole or any part of the assets in trustees upon
such trusts for the benefit of the members as he with the like sanction determines, but no member shall be
compelled to accept any assets upon which thereis aliability.

INDEMNITY

In so far asthe Law alows, every present or former officer of the Company shall be indemnified out of
the assets of the Company against any loss or liability incurred by him by reason of being or having been
such an officer. The Directors may without sanction of the Company in general meeting, authorise the
purchase or maintenance by the Company for any officer or former officer of the Company of any such
insurance as is permitted by the Law in respect of any liability which would otherwise attach to such
officer or former officer.

We, being the subscribers to the memorandum, are desirous of being formed into a Company subject to the above
Articles of Association.

SIGNED by THE GREFFIER OF THE
STATES on behalf of THE STATES OF
JERSEY

SIGNED by THE TREASURER OF
THESTATES

Dated this day of 2009

Witness to the above signatures
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COMPANIES (JERSEY) LAW 1991

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

WATERFRONT ENTERFRISE BOARD LIMITED

The rame of the Company is: “Waterfrend Enterprise Board Linted ™.

The capacity of the Company i3 unlimited ad the Company shall have all the powers

of a natural person.

The liabdlity of each member is limnited.

The capital of the Company is £1,000,000 divided o 1000000 shares of £1.00

each.

W, the persons whose names and addresaes ase hereumio subscribed, are desirous of
beang formed inbo & Company in pursuanse of this Mamorandum of Association, amd
we respectively agios 1o lake the numbers of shares in the capital of the Company

poed oppesite sur espective nanmes,

The Company shall exist until dissolved by special resolution or otherwiss aceonding

L L.

The Comgpany is a public company.

ANNEX 3



ARTICLES OF ASSCGUIATION

OF

WATERFRONT ENTERPRISE BOARD LIMITED

1. In these Aricles:

“Articles”

“Aunditers™

“Board™

“Chalrman

“DMrector”

“execuied”™

“halder™

“Managing Director”

@ 1
| gttty i i,

INTEEFEETATION

mieans the Articles of Associaiion of the Company and “Ariicla”
shall be constmed scoordingly

mians the auditors for the tme being of the Company who shall

B the auditors for the time being of the States of Jersey,

mizans the board of Directors of the Company from time b0 time;

mieans the claimman of the Board from time (o fime;

mieans the company incorporated under the Law i respect of

whicl these Articles love boen registered,

TSRV 1]'I.I.".l'll'li_lli'|_|1._'J_JE|_|EL.IEI:_IJEI1ILI.'_I.I_J_ i 2‘4_L'I_I:'I1J.‘.J. ceutive IMrector

or the Managing Direetor,

includes any meode of execution;

in relation 1o shares means the member whose name is entered in

the register of members as the holder of the sharea;

mians the person appoeinted in accordance with these Articles as
the Managing Director,

means @ |JL'|51|:|'.111:|J Assistant Minster for 'I':l:'.:\ur__ '.11|le

Besources (or such other suitably qualified person (whether a

(=]
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“Mon-Executive

IMrector”

“office™

“wirdinary resolution™

“weal®

“secretary”

memiber of the States oF ndty as  the Samster shall

determine);

means a persen appeinted in accordamnee with Article Hb as

i mon-executive director of the Company;

means the registered office of the Company

means @ resolution of the Company i general mesting adopted

Ty a simple majerity of the votes cast at that mesting,,
mzang the commaon seal of the Company
msans the seerctary of the Company or other person appedntad 10

perform the duties of the secretary of the Company including a

Jeint, assistan or deputy secretany

means the Minister for Treasury and Hesourees

msans the States of Jersey:

mans the Companies (Jeraoy ) Law 1991 ineluding any stalutorny

miodification oF se-cnsctment thereod for the time being i fonce.

Unless the context otherwiss requines, words or expressions contained in these Articles bear

the =ame meaning as i the Lavw, but excluding any statatery modification thereol nol in fonce

when these Articles became binding omn the Company

The Standard Table prescrbed pursuant o the Law shall not apply 1o the Company and is

herely expressly exeluded inits entirety
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SHARE CAPITAL

(a} Subject 1o the provizions of the Law, and withowt prejudice o any nghts
attached 10 any existing shares, any shape imay be igsued with such rights oo

restrictions as the Company may by ordinary resohiion determing.

(k) Following mcorporation of the Compainy 9905900 shares shall be isgued to
and registered in the name of the States and | share slall be issued tooand
registerad in the naine of the Treasurer of the Slabes, as nomines for and on

behalf of the Siawes.

CERTIFICATES

Every member, upon becoming the helder of any shares, shall be entitled, wathow
pavment, b oomne cerlifieate for all the shares of each elass beld by him. Every
certificate zlall be sealed with the seal and shall specily the nuinber, class and
distinginahing numbess (of any') of the shares to which i relates and the amound o

respective amounds paid up thereon

TRANSFER OF SHARES

An instrument of ransfer of a shase may be inoany usual form or inany other form
which the Directors may approve and shall be evecwed by or on behalfl of the

transferor and, unless the shares are fully paid, by or on behalf of the transleree.

GEMNERAL MEETINGS

(a} The Company shall in each vear hold a general meeting of the members af
the Company as its annual general meeting in addition o any odher meeting
i that year. Anual general meetings shall ke held once inoeach year at such

time and place as may be determined by the Directors.

(b All gencral meetings other than annual general imeetings shall e called

extraondinary general meetings.
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(ch The Directors may call general mestings and on the requazition of members,
pursiant to thee provisions of the Law, slall fortheath proceed o call a
general meeting for & date not later than two months after the receipt of the
requagition. 11 there are not sufficient Directors 1o ¢all a general mesting, any

Director or any member of the Company may call such a mesting.

NOTCEOF CENERAL MEETINGS

An anmeal general mesting or a general meeting called for the passing of a special
resclution shall be called by at beast 21 clear days” notice, All other meetings zhall be
called by at least 14 clear dava” notice but a general mecting may be called by shortar
notice if i s g0 agreed by all the members entiiled to atbend and vobe thercatl. The
notice shall specify the day, time and place of te meeting and the general natuee of
the Business 10 be tansacted and i the case of an ammual general mecting, shall
specify the meeting a5 such and shall be given to all the members, the Directors and

thee aditors,

The gceadental cmission to give nohice of a meeding to of the non-receipd of notiee of
a moeting by, any person cntitbed 1o receive notice shall oot decalidate the

proceedings ab the mesting.

PROCEEDINGS AT GENERAL MEETINGS

Mo business shall be tranzacted ot aiy meeting unless o quorum s present. Oie
person entitled to vote upon the business 1o be trassacted, being a member holding
not beas than 0y per cent {3000 in nominal value of the shares then in issoe carmying
the right 1o vole (or & prosy Tor such a member) shall be a guonam, failing which teo
persons entitled to vote upon the business o be transscted, each being a member (or a

proecy for a member) shall be a guorm.

The Chairman or in his absence some odher Director nominated by the Disectors shall
presade as chairman of the meeting, but if noither the Chainnan nor such otha
Ditrector (if amy ) a5 present within 15 minutes after the time appodnted for holding the
moeting and willing 1o act, the members present shall elect one of their number (o be
chairman and, if there 8 only one member present and willing o sct, he shall be

chairman
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14,

15,

A Dhrector or a represcntative of the aditors shall, nobwithstanding that he s oot a

mainber, be entithed to attend and speak ot any peneral meeting.

The Clairman may, with the coosent of a meeting &l which a quoram is present | and
shall if 20 directed by the meeting), adjourn the mesting from time to time and fiom
place o place, but mo business shall be trasacied at an adjourned meeting other than
business which might properly have been transacted at the meesting lad the
adiourmend not taken place. When a meeting 15 adjourned for 14 days or mose, at
least seven days’ motice shall be given specifying the day, time and place of the
adjourmed meeting and the genesal mature of the business 1o be ansacted. Oiherwise

it shall ot b necessary 1o give any such nodice.

A pesolution pul to the vode of a mesting shall be decided on o show of hands wnless
before or on the declamtion of the resuli of the show of hands a poll i duly
deranded. Ay member shall be entitled 1o demand a poll.

Unless a poll is duly demanded, a declaratien by the Chairman that a resolution has
b carried or carmed wsnimously, or by a pamicalar majority, or lost, of not carmed
by a particular majority and an eniry o that effiect in the mimses of the meeting shall
b comclisive evidense of the Gect without prool of the number or propoition of the

voles recorded in fvour of or against the resolution.

A poll shall be aken as the Chaimman dirscts and e may appoint serineers (who
nead mol be members) and Gy oa day, fime and place For taking the poll and o
declaring the result of the poll. The result of the poll shall be deemed 10 b the

resclution of the mesting at which tse poll was demanded.

YOTES OF MEMEERS

Subject o any righis or restriciions aitached tooany slares, on a show of hands every
meimber wlho = present i person shall hove one vole and on a poll every membs
picsend i person oF by proxy shall heve one vote for every share of which he ig the

halder.

Opa poll vobes may be given either personally or by proscy. A member may appoint

mare than one proxy o atlend on the same occasion.




17. An instrement appoinding o peoxy shall be inowiiting in any wsual common Foom, o

as approved by the Disectors, and shall be executed by or on behalf of the appainter.

18 The instnunent appomiing a proxy and the power of atteaney or ofher authoriy (af
any'y umder which it is signed, o a nofanially certified copy of auch power o
authority, shall be deposited at tee office or at such other place as is spocified for that
purpass in the notice of meeting or in e mstrument of proxy issued by the Company
befose the time appointed for holding the meeting or adjowmned meeting at which the
person named i te mstrement. proposes o vole of, o the case of a poll, before the
timee appodnted For taking the poll and i default the instroment of prosy shall not be
treated as valid.

19 Aovale given of poll demanded by prosy or by the duly authorzed represcntative of a
bisdy corporate shall be valid notwithstanding the provious determination of the
authority of the person voling or demanding a poll undess modice of the determination
was received by the Company at the office or at such other place at which the
iEtnument of procgy was duly deposited befose the commencement of the meoting o
adjourned mesting at which the vete 12 given or the poll demanded o (in the case of a
poll taken ctherwise than on the sane day as the meeting or adjoumned mesting) the

timee appointed For taking the poll.

20 The States whilst a member of the Company may be epresented at ainy meeting of
the members of the Company of any meeting of any class of members of the
Company by the Greffier of the States, the Deputy Greffier of the Siates or any othe
officer appoinded 1o discharge the functions of the offioe of Grelfier of the States
under Article 5 of the Departments of the hediciary and Legislatore (Jersev) Law,
1965 or by amy person duly authorised mowsitimg in that regand by the Greffier of the
Sates or the Deputy Greflier of the Staves. The States shall be decmed 1o be present

in person al any mesting attended by any such person,

RESOLUTIONS QR NOTICES IN WRITING

21. {a} Anything that may be done by a mesolubion passed al a mesting of the

mginbers of the Company (other than a resoluion for the remwoval of an
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24,

auditor) may be done by a resolobion inowritieg sigeed by or on behalf of

each member of the Company .

L) The States whilst a member of the Company shall be entitled 1o execule a
resolution in withng of any other nodkee b writing by means of an nsinoument
i writing signed by the Greffier of the Siates, the Deputy Greffier of the
Sdates or any other officer appointed to discharge the fmetions of the office
af the Grellier of the States under Article 5 of the Departments of the
Judiciary and Legislabure (Jersey ) Law, 1965, Any such reselution, notice or

instrument shall take effiect upon delivery thereal o the alTice.

DIBECTIONS

;‘[Dﬂﬁ!ﬂ!

material public mterest has ansen asd that i is appropriate o do se, the [*

Winister shall be entiiled by notice in wiiting to give the Disectors directions
to refrain from doing a particular thing or to do a particular thing which the
Diirectors have power to do and the Dhirectors shall be bound 1o comply with

any such dineetion.

L) Any such divection or other wiitlen imstrument ghall be validly executed on

procedures as a Ministerial Decision. Aoy such divection or other wrilten

mstrument shall take effect upon delivery theseof 1o the offiee.

NUMEBER OF DIRECTORS

Uinless and until etherwise determined by the Compary by ordinary resolution, the

Ditrecior appoided pursisnt o Anbcle 31

A Dipector noed not be a member of the Compaiy .
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AFPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

[d

(b)

ther provizions of Artsele 22, the businesa of the Company shall be mansaged
by e Directors wlee may exercise all the powers of the Company in any part
of the world Mo alieration of the memorandum of Articles and no such
direciion shall wrvalidate any prior act of the Directors which would have
heen valid if that alteration Jad not been made or that disection had not been
given. The powers given by this Ariicle shall nod be limited by any special
power given o e Directors by these Anicles and a meeting of Directors at
which a gquonmm i3 prosont may exercize all powers exercisable by the

Directors.

shall beve regard Wy _ o ____
i thi abjectivies for which the Company is established, namely:
(a1} To promote, co-ordinate amd imploment a comprehensive

sirategy for the development of the 51, Helier Waterfront area
ag shown on Map Moo 3202 approved by the States on 100

governmienial and regulatory authorities morelation to ivestment

in infrastructure projects inand development of the Waterfront.

(i1} any decisions of the States which directly concern the

land, shore and water arcas within the contrel of the Company.

_,—[ Deleted: Amick: 4

-~ Deleted: Conse ]
| Deleted: ]
_ - Deteted: |
_ - Deleted: = ]
| Deleted: i, |

- Deleted: cosiminess of the
Sralgs

‘,1 Deleted: ©




ich The Direetors shall cause o be propared anmually (in consuliation with

- Deleted: o
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olinister at such time as may be reasonably requined getting ot the

objectives, policies and programmes of the Company and reporting
o progress. The Directors shall respond timeouwsly o such
reasonable requests for information and reports as are made o

them by the Minister.

6. The Directors may, by power of attomey or otherwise appoinl any person 1o be the

agent of the Company for such purpeses and on suwch conditions as they determine,

e luding authority for the agent 1o delegate all of any of his powers.

27

gpecifically and recorded in accordance with ministerial procedures as a
Ministerial Decision), e Directors may exercise all the powers of the Companmy o
barpow money and 1o mongage or charge ite undenaking, propery and uncalled
capital or any part theseol, and to e debenfures and other securities, whethor

ouitright o
thind party.

F s socurity for any debd, linkility or obligation of the Company or of any
Al chegues, promissory notes, drafis, bills of exchange and other
negotiable or transferable nstruments, and all receipis for moneys paid o the
Company shall be signed, deaan, accepied, endorsed or otherwise executed, as the
casy meay bo, in such manmer a5 te Directors shall from time o time by resolution

determine.

The Managing Darector shall be appointed by the Direclors pursuant to

Minister.

Article 31
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from office but shall be eligible for re-appoantinent.  Any MNoo-Exsccutive Director

appotited 1o 2l a cazsial vacancy shall hold office only during such period as the

Diirecior.

fa)___ Al MNon-Executive Directors shall be appointed by the States on the J--~

| Deleted: S

Deleted:
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b, Eubjestw

recommendation of the Minister_and such appoimdment shall take effect

________________________________ -

upon delivery o the office of potice in writing o fat effect executed in

]

accordane: with Article 21 (b
L The Sumbes may semove ainy person from office a3 o Director and such
remioval shall take effect upon delivery 1o the office of notice in writing 1o

that effzct ewecuted in secordance with Article 21 (b,

Jhe Dieciors shall have the powers al any lune, from_lme o lime

_____________________________ o e e o e e

sanciion of the Company in generzl meeting or afherwize 1o agpoind a person bo act as

the Mamagine Dapector of the Company amd may enter ke an agreement or

K
arrangement with any Managing Director for his employment by the Company or For i
the provision by him of any services outside the scope of the ordinary duties of a 'g:l.
1

director of a sompany.  Any such appointment, agreement o arrangement may be 1,
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inade upon such terms as the Directors detenmine and they may remunerate sy such 41 Deteted: Subject 1o Asticke 22
E . E . - - . . . 4 {hij,
helanaging Direcios for his services as they think (G Any appointment of a Mansaging e
Diedeted:

Ditrector 1o executive offtee shall ierminate if he ceases 1o be a Director, but witlhout
pregudice o ary claim to damages for beeach of the contract of service between such

Befanaging Divector and the Compsainy .

The office of a Director shall be vacated in airy of the folleawing events namely:

(a} If hex pesigns his office by notice inowriting wnder Tis hand to that effect seat
tovor laft an the office which notiee shall be elfective upoin such date as may
b apecifbed in the notice, failing which won delivery, to the office

L If b becomes bankrupt of insolvent or makes any amangement o

compoaition with his creditors geinerally.




(el [f he bocomes of wmsound mind.

() If he ceazes 1o be a Digector by vimue of any provision of the Law, o

beoomes profubited by law from or is disqualified from, betng a Director.

() If e be removed by ordinary resolution of the Company o by notice in

wriking pursuant o Adticle 30,

(i If T shall for more than & consccutive months have boein absent without
permission of the Directors from meetings of the Disectors held during that

period and the Darectors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

_ -] Deteted: 5

remuneration as the Compary may by ordiary reselution determine and, unless the

resolution provides otherwize, the remuneration shall be deemed 10 accrue from day

4 Dedeted: Sises Dirone
-

to day. The  Ministerial Appeintec shall nod be entitled to remuneration where he

or she s a member of the States.

DIRECTORS EXPENSES

The IMrectors may be paid all ravelligg, hoiel and otler expenses properly incurred
by them in conneciion with thewr atiendance &t meetings of Directors or genaral
mzelings of separate meetings of the holders of any class of shares or of debeniures of

the Company or otherwise in cormsection with the discharge of their duties.

Subject o the provisions of the Law, and provided thai he has disclosed o the
Ditreciors the raure and edend of any material omeresis of his, a Directon

nobwithsianding his office:
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7.
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(il

may be a party to, or otherwize interestad in, any ranssction or armangement

with the Company or i which the Company s otherwiss interested,

may be a director or other officer of, of emploved by, or a party to any
transaciion or arangement with, o0 otherwize inberested in, any  body
corporate promoedad by the Company or in wlhich the Company is otlarvize

interested;

alall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment of from any
sch transaction or arrargemend of from any interest i oany such body
corporale and ne such tansaction or armngement shall be liable to be

avoided on the growsd of oy such dnerest or benefit, and

may act by himsell or his firm o a professional capacity for the Company
and he or his firm shall be entitled (o pemuneration for professional services

as thouglh he were not a Disector.

Fr the pruarproses of te preceding Anticle:

EY

L1y

a general notice given 1o e Disectors that a Directos i3 1o be pegarded as
having an interest of e nauee and extent specified n the oodice i any
transaction o arrangement with a specified person or class of persons shall
be doemed 1o be sulficient disclosure of his interest in any such ransaction of

arrangement, and

an interest of which a Director hag oo kiowledge amd of which it s
unreasenable 1o expect him 1o lwve knowledge shall not be treated as an

integest of his,

The Company may provide soch benefits, whether by the payment of gratities o

pensions o by insurance o otherwise, for any Director who las held but oo longer

halds any execumve office o cmployment with e Compary o with aiy body

corporate which is or las been a subsidiary of the Company or a predecessor in
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Al

buginesa of the Comgany or of any such subsidiary, and for any member of Tas family
(including a spouse and & former spouse) or any person who s or who was dependent
o1 hiin, and imay (a5 well before as afler he ceases to hold such office or employment )
contribute to any fund and pay premiwns Por the purchase or provision of any such

bemefit as the Dhrectors think [l

LROCEEDINGS OF DIRECTORS

Subject to the provisions of the Law ad these Ariicles, the Direetors may regulate
their proceedings as they think fit A Director may, and the secnetary at the request of
a Dhrector shall, call a meeting of the Darectors. Cneslions ansing ab a meeting of
Diireciors shall be decided by a majority of voles, In the case of an equaliiy of votes

the Chatrman shall have a sseond or casting vole.

exozuied in aocordanes with the provisions of Artcle 21:

(&) elect a Dhrector as Chaman of the Board from among the number of Mon-

by getermine the peried for which be iz w0 bold office;

(el remoye such person from the office of Chairman

Unbess he is wewilling 0 do 2o, the Chaimman glall preside at all meetings of the
Diireciors at which he 15 present. If the Claimman 15 wnwalling to preside or 18 ol
present within five minutes afler the time appointed for the mesting, the Directors

present may appoint one of their number to be chaiman of te mesting.

The gquorum for the transactien of the businesa of the Dhiroctors shall be Four

irectors,  Any Director enabled o particigate in the proceedings of a_meeting by 4;

means of a communmcation device (including a telephone) which allows all of the
other Directors present ai such mecting o bear at all times sueh Director and such
Ditrewior 10 hear at all times all other Directors present at such meeting (in cach case
whether in person or by means of such type of communication deviee) shall be

diemed 1o be peesent at such ineeting aind shall be coumted when reckoning a guosim.

FI'J_.-'[_DHEEH: Siales

Somslinsing 1o be a Mon-3laes

Dhieaied,
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44,

The continuing Directors or the only continuing Director may act notwithstanding
any wacancies inotheir number, bot, if the number of Directors i less than the numbe
fiwed a3 the quorum, the continuing Directors o Director may act only for the

purposs of calling a general meeting,

All scts done by oa meeting of Dirsctess o by a person acting as a Director shall,
nobwithstanding that it be aflerwards discovered that there was a defect in the
appoimtment of any Director or that any of them were disqualified from holding
office, or had vacated office, or were not entithed 1o vole, be as valid as 5 every such
peraon lad boen duly appeinted and was gualified and had contimeed 10 be a Disecton

and had been entitled 1w vole.

A pesolution in writing signed by all the Directors entitled 1o receive notice of a
meeting of Darectors shall be valid and effeciual as if i had been passed at a meeting
of Disectors duly comversed and held and may consist of several docoments in the like

Fornn cach signed by onse or more Directons,

A Director may nob vole in respect of any franssclion, armangement o proposed
tranaaction of amangement, in whiclh he Ias an itesest but provided that he has
digclosed any such interest in accordance with these Arbcles e may be counted
towards a quoriim af ay meeting of the Directors at which any such transaction or
arrangement or proposed transaction or armangement shall come before the Directors

for consideration.

The Disectors shall cause minutes (o be made:

(&) of all appointiments of officers made by the Directors:

by of the maimes of the Mhrectors present at each meeting of Directors:

&) ol all reaolhuions and procesdings at all mectings of the Company aind of the

Direciors.

Anry such mimte, if purporiing o be signed by the chamnan of the meeting at whach

the procesdings were held, shall be evidense of the proceedings.




dh, Subject o the provizions of the Lavw, the secretary shall be appointed by the Directors
for such term, at such remuneration and upon such conditions as they may think it

amd any secretary so appointed may be remaoved by them.

47, The secretary slall cause mimies o be maintained i books kept For the purpose in
accordance with the Law.
48, (a) The commaon seal shall only be wed by the authority of the Directors. The

Directors may determie who shall sign any instrament o which the eommon
seal 15 affived and unless otherwise so determined it shall be signed by a

Director and the seerctary or by twvo Directoss.

(b Subject o the provisions of the Law, the Directors may deterinine 1o have:

(i} an official seal for use in any country, temitory or place oulgide the
[akand of Jersey, which shall be a facsimile of the common seal of the
Compairy. Ay such official seal shall in addition bear aither the
naine of te coumtry in which it s 1o be wsed or the words “branch

seal™,

{ii} an official seal for ws=e ooly i coomection with the sealing of
securities isaued by the Company and such official seal shall be a
faczimile of the comunon zeal of the Company bul shall in addition

bear the word “securities”.
DIVIDENDS
449, Subject to the provisions of the Law, the Company may be ordinary resolution

declare dividends in accordance with the respective rights of the members save that

no dividend shall exceed the amount pecommended by the Directors,
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Subject to the provisions of the Law, the Direciors may pay interim dividends if it
appears o them tat they are justified by the peofits of the Company available for
distribution.

Anry dividend or other moneys pavabla in reapect of a share may be paid by cheque
senl by post to the registered address of the person entitled theseto and payment of the
cheque shall be a good discharge 1o the Company.

Fa dividend or otlwer meneys pavable in respoct of a share ghall bear intesest against

the Company unless etherwise provided by the rights attached o the share.

CCOUNTS AND AUDIT

The Mrectors shall couse o be kept propor sccounts of the Company for each
accounting petiod o be prepased in accordance with generally accepied accounting
principles in the [sland of Jersey consistently applied and that such sccounts shall be
forwarded o the Alinister mod more than four monihs after the end of the

which they relate. The sceounts shall inchsde an income and expenditure siaiement of
the Company in respect of the applicable sccounting period and shall include the

balance sheet as at the end of that accounting period.

The Comparry shall at each anmual general meeting appoint the suditoers to hold office
from the conclusion of that mesting, watil the concluzion of the next annual general

naeling.

The aceounts shall be audited by the auditors and shall be accompanied by a repon by
the aviditors stating et the acoounts and (nancial statements attached thereto lave
been examined in conjunction with the books and records of the Company and
whether the Auditors have obtained all the explanations and information which they
have required. The auditors shall further seport whedher the accounts are in their
opinion properly dravwn up in sceordanee with such books and recerds and give a true

and fair view of the affairs of the Company. !

and receipts and of revenwe expendinire and come for the nest fnancial yvear of the

Company.
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accounting records of other books or documents of the Company and the Disectors 1 Coptanitles skl subject L the
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NOTICES | et
1 o
e
‘_H_-___f-_'u'_@gissLn_leL:EuEELﬂ_ﬂr_la&'_a@'_tﬂ_@aﬂ_h_zu_f_ﬂ@_mk*_llﬁs_ﬂ_fiisk*&519;1L|3L:i_=1_~1':ilj=3ajr Deleted: e
excepl el a medice calling a meeting of the Directors need not be in wriling. 1 Deleted: 5
- . . . L Deleted: 6l
et The Company may_give any notice to the States by sending it by _ -
. _ ) N . i T Deleted: | e Comngilles of the
envelope Jeare of The Greffier of the Siateg) to the States Greffg S Helieg Jersey JJE1 Treaieres of the Stalea
1D, The Company may give any notice @0 the Minister, the Ministerial .__ ::emtzdz libeed o s
'I.1' - .
Appeintee or the Treasurer of the States by sendimg if by post in & pre-paid &ﬁ::‘l{mm.
.l\
chvelope to PO Box 353 Cyvnl Le Marguand House 5t Helier Jersey JE4 50 L. \:'L_:' [ Deleted:
1| Detetea:
1«;[ Deleted: ,
ol _ A member present. either in person ar by_proy, at oy meeting of the Company shall | [m,, perwr———
be desmed o have received notice of the moeting and, where requisite, of the " uibdrea,
o Dedeted: o2
purpases for which it was called.
. . . Deleted: o3
Al ___Proof that an envelope containing 8 notice wis properly_ addressed. prepaid_amd A - J
posted shall be conclusive evidence that the notice was given. A notice shall be
deemed to be given al the expiration of 48 hours afler the einelope conaining it was
proztied.
MNDING TP
$2 I the Company is wound up, e Company may, with the sanction of a_special + ~A = )
resolution and any other sanetion required by the Lavw, divide the whole or any part of
the assets of the Compary among the members in specie and the liguidator or, whese
there is no liguidator, the Directors may, For that purpess, valee ary assels and
determine how U division shall be carmed out as between the members or different
classges of members, and with the like sanetion, vest the whole or any part of the
asgels in nstees wpon such tusts for the benefit of the members as he with the like
18




sanetbon determines, bt no member shall be eompellod 10 accept any assels upon
which there s a Liability.
INDEMMNITY

£5.__In so far as the Law allows, every present or former offices of the Company shall be_| -~ 2eeted: ]

idemnalied autof tee assets of e Company against any lozs or lability inewmed by

i by reason of being or having been such an officer. The Directors imay without

sanetion of the Company in gencral meeting, authorise the purchase or maintenance

by the Company for any officer or forimer officer of the Compaiy of any sueh

msurance a3 is pennitbed by the Law o respect of any lability shich weuld

otherwise attach to such officer or former officer.
e, being the subscribers o the memorand urlt-_a_lg_n’-siim_u_s_n_l'lx_‘ipg_li_:r_nluzl_iubr_u_yymmm___|-' It
subject to the above Articles of Association. :

f'r

SIGNED by THE GREFFIER OF THE
STATES on behalf of THE STATES OF
JERSEY

SIGNED v THE TREASURER OF
THE STATES

[ratead this day of

04 'I'f'-{ Dedeted: 1905 ]

Witness bo the above signatures

Lll. R.122/2008 “Waterfront Enterprise Board Limited: Review of Corporate Governance” Comptroller and Auditor General,
24th November 2008

L21_ S.R.9/2008 “Review into the Proposed Establishment of the Jersey Enterprise Board”, Corporate Services Scrutiny Panel,
12th June 2008

&l | understand that WEB has started a recruitment process.
14 Article 40.



15 Currently, Article 22(a) empowers the Chief Minister to issue directionsto WEB.

16 If the sponsoring minister were to act as representative of the States at General Meetings, it would be necessary to amend
Article 20 of WEB’s Articles of Association.

171 Article 23 provides that there shall be seven directors of whom three are to be States Directors, there shall be NonStates

Directors and one shall be Managing Director. Article 40 provides that the quorum for board meetings shall be two States
Directors and two Non-States Directors. All directors are appointed by the States.

18l The normal practiceis described in Section Four of this report.



